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DAVID G. CROCKER
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GARY p. BARTOSEWICZ
BLAKE D. CROCKER

ROBERT M. TAYWR
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PATRICK D. CROCKER
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VINCENT T. EARLY
(l922»200l)

JOSEPH J. BURGIE
(1916-1991)

LAWRENCE M. BRENTON
(1950~2007)

March 21, 2008

Brian Mcneil, Executive Secretary
Arizona Corporation Commission
Telecommunications Division
1200 West Washington
Phoenix, AZ 85007

RE: PEERLESS NETWORK OF ARIZONA, LLC

T-20590A-08-0175Dear Mr. McNeil:

Enclosed for filing with the Commission, please find an original and thirteen (13) copies of the
above captioned corporation's APPLICATION AND PETITION FOR CERTIFICATE OF
CONVENIENCE AND NECESSITY TO PROVIDE INTRASTATE TELECOMMUNICATION
SERVICES within the State of Arizona.

In addition, enclosed is a duplicate copy of this letter. Please date~stamp the duplicate and return it
to me in the enclosed postage-paid envelope.

Should you have any questions concerning this filing, please contact me.

Vey! truly yours

AR L CROCKER & BARTOSIEWICZ, P.L.C.
Arizona Corporation commission
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atkick IZ. CrbcRer
DOCKETIQ BY E

pas

' Y i

enc

S A L



A. Company and Telecommunications Service Information

(A-1 )

X

X

X

X

Please indicate the type of telecommunications services that you want to provide in Arizona and
answer the appropriate numbered items:

Resold Long Distance Telecommunications Services (Answer Sections A, B, C).

Resold Local Exchange Telecommunications Services (Answer Sections A, B, C).

Facilities-Based Long Distance Telecommunications Services (Answer Sections A, B, D).

Facilities-Based Local Exchange Telecommunications Services (Answer Sections A, B, D, E).

Alternative Service Provider Telecommunications Services (Answer Sections A, B),

Other (Please attach complete description)

(A-2)

Toll Free Number: 888-380-2721

The name, address, telephone number (including area code), facsimile number (including area
code), email address, and World Wide Web address (if one is available for consumer access) of
the Applicant:

Peerless Network of Arizona, LLC
225 w. Washington Street, Ste 1285
Chicago, lL 60606
Telephone: (312) 506-0920
Facsimile: (312) 506-0931

(A-3) If d/b/a ("Doing Business As") name if the Applicant is doing business under a name different from
that listed in Item (A-2):

(A-4) The name, address, telephone number (including area code), facsimile number (including area
code), and email address of the Applicant's management contact:

Daniel Meldazis, Director Regulatory Affairs
Peerless Network of Arizona, LLC
225 w. Washington Ave, Suite. 1285
Chicago, IL 60606
Telephone: (312) 506-0933
Facsimile: (312) 506-0931
Email: dmeldazis@peerlessnetwork.com

ARIZONA CORPORATION COMMISSION

Application and Petition for Certificate of Convenience and Necessity to Provide
Intrastate Telecommunication Services

Mail original plus 13 copies of completed application to: For Docket Control Only:
(Please Stamp Here)

Docket Control Center
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007-2927

Please indicate if you have current applications pending in
Arizona as an Interexchange reseller, AOS provider, or as
the provider of other telecommunication services.

Type of Service:

Docket No. :

Type of Service:

Docket No. 1

Date: Date Docketed:

Date : Date Docketed:
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(A-5)

Facsimile: (269) 381-8822

The name, address, telephone number (including area code), facsimile number (including area
code), and email address of the Applicant's Attorney and/or Consultant

Patrick D. Crocker
EARLY, LENNON, CROCKER & BARTOSIEWICZ, P.L.C.
900 Comerica Building
Kalamazoo, MI 49007
Telephone: (269) 381-8844
Email: pcrocker@earlylennon.com

(A-6) The name, address, telephone number (including area code), facsimile number (including area
code), and email address of the Applicant's complaint contact person:

Daniel Meldazis
Peerless Network of Arizona, LLC
225 w. Washington Street, Ste. 1285
Chicago, IL 60606
Telephone: (312) 506-0920
Facsimile: (312) 506-0931
Toll Free: (888) 380-2721
E-mail: Regulatory@peerlessnetwork.com

(A-7)

Foreign
X

Arizona

ForeignX
"C"

general
Arizona

non-profit

What type of legal entity is the applicant?

Sole proprietorship

Partnership: limited
Limited liability company
Corporation:
Other, specify:

(A-8) Please include "Attachment A."

Attachment A must include the following information:

1. A copy of the Applicant's Certificate of Good Standing as a domestic or foreign corporation,
LLC, or other entity in the State of Arizona.

2. A list of the names of all owners, partners, limited liability company managers (or if a member
managed LLC, all members), or corporation officers and directors (specify).

3. Indicate percentages of ownership of each person listed in A-8.2.

(A-9) Include your Tariff as "Attachment B."

Your Tariff must include the following information:

1. Proposed Rates and Charges for each service offered (reference by Tariff page number).
Tariff Page(s) No. :

2. Tariff Maximum Rate and prices to be charged (reference by Tariff page number).
Tariff Page(s) No. :

3. Terms and Conditions Applicable to provision of service (reference by Tariff page number).
Tariff Page(s) No. :

4. Deposits, Advances, and/or Prepayments Applicable to provision of service (reference by
Tariff page number).
Tariff Page(s) No..

5. The proposed fee that will be charged for returned checks (reference by Tariff page
number).
Tariff Page(s) No..
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(A-10)

><

Indicate the geographic market to be sewed

Statewide (Applicant adopts statewide map of Arizona provided with this application).

Other. Describe and provide a detailed map depicting the area.

(A-11 ) Indicate if the Applicant or any of its officers, directors, partners, or managers has been or is
currently involved in any formal or informal complaint proceedings pending before any State or
Federal Regulatory Commission, administrative agency, or law enforcement agency.

Describe in detail any such involvement. Please make sure you provide the following information:

1. States in which the Applicant has been or is involved in proceedings.

2. Detailed explanations of the Substance of the Complaints.

3. Commission Orders that resolved any and all Complaints.

4. Actions taken by the Applicant to remedy and/or prevent the Complaints from reoccurring.

Neither Applicant nor any of its officers, directors, partners, or managers has been or is currently
involved in any formal or informal complaint proceedings pending before any State or Federal
Regulatory Commission, administrative agency, or law enforcement agency.

(A-12) Indicate if the Applicant or any of its officers, directors, partners, or managers has been or is
currently involved in any civil or criminal investigations, or had judgment entered in any civil matter,
judgments levied by any administrative or regulatory agency, or been convicted of any criminal acts
within the last ten (10) years.

Describe in detail any such judgments or convictions. Please make sure you provide the following
information:

1. States involved in the judgments and/or convictions.

2. Reasons for the investigation and/or judgment.

3. Copy of the Court order, if applicable.

Neither the Applicant nor any of its officers, directors, partners, or managers has been or is
currently involved in any civil or criminal investigations, or hadjudgment entered in any civil molten
judgments levied by any administrative or regulatory agency, or been convicted of any criminal acts
within the last ten (10) years

(A-13) Indicate if the Applicant's customers will be able to access alternative toll service providers or
resellers via 1+101XXXX access.

NoX Yes



(A-14)

m

Is Applicant willing to post a Performance Bond? Please check appropriate box(es).

For Lonq Distance Resellers, a $10,000 bond will be recommended for those resellers who collect

X

8

8
X

8
X

advances. Drepavments or deposits.

Yes No

If "No," continue to question (A-15).

For Local Exchange Resellers. a $25,000 bond will be recommended.

Yes X No

If "No," continue to question (A-15).

For Facilities-Based Providers of Long Distance, a $100,000 bond will be recommended.

Yes No

If "No," continue to question (A-15).

For Facilities-Based Providers of Local Exchange, a $100,000 bond will be recommended.

Yes No

If "No," continue to question (A-15).

Note: Amounts are cumulative if the Applicant is applying for more than one type of service.

(A-15) If "No" to any of the above, provide the following information: Clarify and explain the Applicant's
deposit policy (reference by tariff page number). Provide a detailed explanation of why the
Applicant's superior financial position limits any risk to Arizona consumers.

Applicant will not require deposits or advance payments by Customers for Services. See Tariff
Section . Page _.

(A-16) Submit copies of affidavits of publication that the Applicant has, as required, published legal notice
of the Application in all counties where the services will be provided.

Applicant will publish legal notice prior to authorization.

(A-17) Indicate if the Applicant is a switchless reseller of the type of telecommunications services that the
Applicant will or intends to resell in the State of Arizona:

X NoYes

If "Yes," provide the name of the company or companies whose telecommunications services the
Applicant resells:

(A-18) List the States in which the Applicant has had an application approved or denied to offer
telecommunications services similar to those that the Applicant will or intends to offer in the State of
Arizona:

Applicant is currently not authorized in anyjurisdiction. Applicant's affiliates are authorized in FL,
GA, IL, MN, NY. OR, PA, and WA

Applicant has never been denied authority to provide intrastate telecommunications services.

(A-19) List the States in which the Applicant currently offers telecommunications services similar to those
that the Applicant will or intends to offer in the State of Arizona.

Applicant does not currently offer service in any jurisdictions. Applicant's affiliates offer similar
service in IL, NY, and PA.

(A-20) List the names and addresses of any alternative providers of the service that are also affiliates of
the telecommunications company, as defined in R14-2-801 .

Applicant currently has no affiliates providing service in Arizona.
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(A-21) Check here is you wish to adopt as your petition a statement that the service has already been
classified as competitive by Commission Decision:

X

X

13 Decision #64178

131 Decision #64178

Decision #64178

Decision #64178

Resold Long Distance

Resold LEC

Facilities-Based Long Distance

Facilities-Based LEC

B. FINANCIAL INFORMATION

X

(B.1) Indicate if the Applicant has financial statements for the two (2) most recent years.

Yes No

If "No," explain why and give the date on which the Applicant began operations.

Applicant is a wholly owned subsidiary of Peerless Network, LLC. As a newly formed company
Applicant does not yet have financial statements. Applicant is submitting the financial statements for
its parent which will act as guarantor

(B-2) Include "Attachment C."

Provide the Applicant's financial information for the two (2) most recent years.

1. A copy of the Applicant's balance sheet.

2. A copy of the Applicant's income statement.

3. A copy of the Applicant's audit report.

4. A copy of the Applicant's retained earnings balance

5. A copy of all related notes to the financial statements and information.

Note: Make sure "most recent years" includes current calendar year or current year reporting period.

(B-3) Indicate if the Applicant will rely on the financial resources of its Parent Company, if applicable.

Applicant will rely on the Financials resources of its Parent Company (See B- 1).

(B-4) The Applicant must provide the following information:

1 . Provide the projected total revenue expected to be generated by the provision of
telecommunications services to Arizona customers for the first twelve months following
certification, adjusted to reflect the maximum rates for which the Applicant requested approval.
Adjusted revenues may be calculated as the number of units sold times the maximum charge
per minute.

Applicant's expected revenue for the next 12 months is approximately $0. 00.

2. Provide the operating expenses expected to be incurred during the first twelve months of
providing telecommunications services to Arizona customers following certification.

Applicant's expected operating expenses during the first 12 months are approximately $0. 00.

3. Provide the net book value (original cost less accumulated depreciation) of all Arizona
jurisdictional assets expected to be used in the provision of telecommunications service to
Arizona customers at the end of the first twelve months of operation. Assets are not limited to
plant and equipment. items such as office equipment and office supplies should be included in
this list.

The net book value of all Arizona jurisdictional assets is zero.

4. If the projected value of all assets is zero, please specifically state this in your response.
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The projected value of all assets is zero.

5. If the projected fair value of the assets is different than the projected net book value, also
provide the corresponding projected fair value amounts.

The projected fair value is zero.

c. RESOLD LONG DISTANCE ANDIOR LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES

(c-1)
X

Indicate if the Applicant has a resale agreement in operation.

Yes No

If "Yes," please reference the resale agreement by Commission Docket Number of Commission
Decision Number.

D. FACILITIES-BASED LONG DISTANCE AND/OR
FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES

(D-11 Indicate if the Applicant is currently selling facilities-based long distance telecommunications
services AND/OR facilities-based local exchange telecommunications services in the State of
Arizona. This item applies to an Applicant requesting a geographic expansion of their CC&N:

XYes No

If "Yes," provide the following information:

1 . The date or approximate date that the Applicant began selling facilities-based long distance
telecommunications services AND/OR facilities-based local exchange telecommunications
services for the State of Arizona.

2. identify the types of facilities-based long distance telecommunications services AND/OR
facilities-based local exchange telecommunications services that the Applicant sells in the
State of Arizona.

If "No," indicate the date when the Applicant will begin to sell facilities-based long distance
telecommunications services AND/OR facilities-based local exchange telecommunications services
for the State of Arizona:

Applicant will not construct or deploy any telecommunications facilities in the near future. However;
Applicant is requesting authority to include such plans in case future market conditions warrant. in
that case, Applicant may install simple soft-switch technologies either physically or virtually co-
located with /LEC central offices. Applicant would not construct and deploy conduits, ducts, poles,
wires, traditional end-office switches, or other facilities.

E. FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES

(E-1) Indicate whether the Applicant will abide by the quality of service standards that were approved by
the Commission in Commission Decision Number 59241;

X NoYes

(E-2) Indicate whether the Applicant will provide all customers with 911 and E911 service, where
available, and will coordinate with incumbent local exchange carriers ("lLECs") and emergency
service providers to provide this service:

NoX Yes

(E-3) Indicate that the Applicant's switch is "full equal access capable" (i.e., would provide equal access
to facilities-based long distance companies) pursuant to A.A.C. R14-2-111 (A):

X NoYes
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I certify that if the applicant is an Arizona company, a current copy of the Articles of Organization is on

file with the Arizona Corporation Commission and the applicant holds a Certificate of Good Standing from the

Commission. If the company is a foreign corporation or partnership, I certify that the company has authority to

transact business in Arizona. I certify that all appropriate city, county and/or State agency approvals have been

obtained. Upon signing of this application, I attest that I have read the Commission's rules and regulations

relating to the regulations of telecommunications services (A.A.C. Title 14, Chapter 2, Article 11) and that the

company will abide by Arizona State Law including the Arizona Corporation Commission Rules and

Regulations. I agree that the Commission's rules apply in the event there is a conflict between those rules and

the company's tariff, unless otherwise ordered by the Commission. I certify that to the best of my knowledge

the information provided in this Application and Petition is true and correct.

(Signature of Authorized Representative)

(Date)

John Barnicle
(Print Name of Authorized Representative)

CEO
(Title)

SUBSCRIBED AND SWORN to before me this day of 20

NOTARY PUBLIC
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DANIEL EDWARD MELDAZIS
OFFIC IAL SEAL

Notary Public. State of lIIir\0i8
My Commiss ion Expires

may 24, 201143
I
\\)*-

I  cer t i f y that i f  the appl icant is  an Ar izona company, a current copy of  the Art ic les  of  Organizat ion is  on

f i le wi th the Ar izona Corporat ion Commiss ion and the appl icant  holds  a Cer t i f icate of  Good Standing f rom the

Commiss ion.  I f  the company is  a f oreign corporat ion or  par tnership,  I  cer t i f y that  the company has  author i ty to

transac t  bus iness  in Ar izona. I  cer t i f y that  al l  appropr iate c i ty,  county and/or  State agency approvals  have been

obtained.  Upon s ign ing  of  th is  app l ic at ion ,  I  at tes t  that  I  have read the Commis s ion 's  ru les  and regu lat ions

relat ing to the regulat ions  of  telecommunicat ions  services  (A.A.C.  T i t le 14,  Chapter  2,  Ar t ic le t r )  and that  the

c om p an y  w i l l  ab i d e  b y  A r i z on a  S t a t e  L aw  i n c l u d i n g  t h e  A r i z on a  C o r p o r a t i on  C om m i s s i on  R u l es  an d

Regulat ions .  I  agree that  the Commiss ion's  rules  apply in the event  there is  a conf l ic t  between those rules  and

the company's  tar i f f ,  un less  otherwise ordered by the Commiss ion.  I  cer t i f y that  to the bes t  of  my knowledge

the in f ormat ion provided in  th is  Appl icat ion and Pet i t ion is  t rue and cor rec t .

944 <

(Si nature of Authorized Representative)

03/z0 Iva %
(Date)

J ohn Barn ic le
(P r in t  N ame of  Au thor i zed  R epres en tat i ve)

CEO
(Title)

SUBSCRIBED AND SWORN to before me this day of\O ¢Aa.n¢,\~ 200
t

N O T A R Y P U B L I C

I
1
I
1
I
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Corporate Inquiry

rporaie 8ta;usFile  Numbe r: L-1276121-9

ICo P EERLES S  NETWORK OF AR IZO NA, L L C

3035 E WELDON

P HOENIX, AZ 85016

Age nt Na me : HUBERT E KELLY

Agent Mailing/Physical Address:

3035 E WELDON

P HOENIX, AZ 85016

APPOINTED 04/05/2006Agent Status:

06/21/2006Agent Last Updated:

Business Type:DOMESTIC L.L.C.Corporation Type:
Corpora te  Life  P e riod : P ERP ETUAL04/05/2006Incorporation Date:

Co u n ty:  MARICOP ADo m ic ile z ARIZONA

06/13/2006Original Publish Date:04/21/2006Approval Date:

COMMON POINTE NETWORKS LLC
MEMBER
27 N WACKER #444

04/21/2006
CHICAGO,IL 60606
Date of Taking Office:

Ariz. Corp. Comm. -- Corpora tions  Divis ion Page 1 of 3
t

03/11/2008

Arizona Corporation Commission
State of Arizona Public Access System 7:37 AM

Jump To...

S ca nne d  DQcu111e nts Amendmelilts Microfilm

II llll l-H Illlll II lllll llllllll ll l 111111-Illllllllllll nu II ll! Illll l l l l u u l l l _ l l l I Lu l l l lI III I

Domestic Address

Statutory Agent Information

Additional Corporate Information
I III I 1111111111-1-111 IIII III III Il l Lu l l l l I lIllllllll 11111 IW l l l ll l l ll l l mm llulllI\II1

II1_I1 III Illllllllll I'll Mn l l l l l l m H I I I I l l l l l l l I l I e u I l l e l u lllllIIIIlll II IIl l l l l l I ' l l a l l l IIINIIIN I l lm l Hl Lu l

Member Information

http://s tarpas.azcc.gov/scripts/cgiip.exe/WService=wsbroker1 /names-deta il.p'?name-id=L1 ... 3/11/2008



Description Date Rec eh ed
Document
Nu mb e r

01553342 I ARTICLES  OF ORGANIZATION 04/21/2006

P UB OF ARTICLES  OF ORGANIZATION 06/13/2006

Amendment
.Date

Amendment Ty be
Publis h

Da te
Publish

Exception

05/11/2007 11/01/2007NAME CHANGE

De s crip tion Corpora tion  Na me Date

CHANGED FROM COMMON POINTE NETWORKS OF ARIZONA, LLC 05/11/2007

Location Date
Received

Des crip tion

11791011050 07/09/2007 AMENDMENT

RECD REG/AMD ON 07/09/07

J
,

BLast Updated :

Ariz. Corp. Comm. -- Corporations Division
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(Click on gray button to view document)
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•

•

•

•

•

Corporate Name Search Instructions

General Web Site Usage Instructions

Return to STARPAS Main Menu

Return to A.C.C. Corporations Division Main Page

Return to Arizona Corporation Commission Home Page
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APPENDIX B

Background and Experience of Management



J ohn Barnic le
5216 S . Centra l Ave .

Weste rn Springs , IL 60558
johnbarnic1e@yahoo.com

(312) 543-1660

Experience

Oct. 2005 - May 2006 Lynch Interactive Corp.
President and Chief Executive Officer

Rye , N Y

•

•

Comple ted "going da rk" process  necessa ry to take  the  company priva te  to minimize
impact of Sarbanes-Oxley requirements  of public companies .
S ta rte d initia tive  to  grow non-re gula te d re ve nue  s tre a ms  to  re duce  compa ny's
re lia nce  on US F s upport. Non-re gula te d re ve nue  wa s  on pa ce  to grow 20% ye a r
ove r yea r.
Comple ted re financing of a ll or portions  of s ix opera ting company loan agreements .

Ne u tra l Ta nde m, Inc .
P re s ide n t a nd  Chie f Ope ra ting  Offic e r
Feb. 2003 - October 2005 Chica go, IL

Co~founde r of Neutra l Tandem. The  company grew organica lly from inception to an
a nnua lize d re ve nue  run ra te  of ove r $40 million in only twe nty months . It be ca me
EBITDA pos itive  within twe lve  months  of providing s e rvice . Cus tome rs  include d
eve ry ma jor compe titive  wire le ss  and wire line  ca rrie r in the  country.
Responsibilitie s  included oversee ing sa les , marke ting, engineering, opera tions  and IS
de pa rtme nts , with full P &L re spons ibility.
Ins trume nta l in ra is ing ove r $35 million in e quity a nd de bt ca pita l a t a  cha lle nging
time  in the  Te lecom industry.

Ma y 1996 - Oct. 2002 Foca l Communica tions
Pre s ide n t a nd  Chie f Ope ra ting  Offic e r

Chica go, IL

•

•

•

Co~founde r of Foca l Communica tions . The  company grew organica lly to annua lized
re ve n u e  ru n  ra te  o f a p p ro xima te ly $ 3 5 0  millio n ,  with  n e a rly 1  millio n  DS -0
equiva lents  of voice  and da ta  se rvices  in se rvice  across  twenty-three  marke ts
Customers  included ha lf of the  Fortune  100, wire less  and VOIP providers  and ISms
S e rvice s  include d loca l phone  s e rvice  (P OTS , T-ls , P rima ry Ra te  IS DN), long
dis tance , priva te  lines , inte rne t access , managed modem, co-loca tion, and DSL
Re s pons ibilitie s  include d ove rs e e ing ma rke ting, e ngine e ring, ope ra tions  a nd IS
departments, and various aspects of sales
Se rvice -re la ted cus tomer churn ave raged about 1% pe r yea r, and the  company won
va rious  a wa rds  fo r cus tome r s e rvice  a nd  its  IS  s ys te ms  imple me nta tion  from
customer groups , Innova tion Week and CIO Magazine
Full P /L re spons ibility, including re spons ibility for the  ca pita l budge t, which pe a ke d
a t nea rly $300 million pe r yea r.
Pa rticipa te d in priva te  a nd public fund ra is ing including a n IPO, two high yie ld bond
offe rings , ba nk cre dit fa cility a nd a  priva te  re ca pita liza tion ra is ing ove r $800 million



Fe b. 1996 - Ma y 1996
April 1992- Sept. 1994
Vic e  P re s id e n t - Ma rke tin g

MFS  Communic a tions Oa k Brook Te rra ce , IL

Re s pons ible  for ma rke ting a ll MFS  s e rvice s  throughout North Ame rica . Le d the
inte gra tion the  dis pa ra te  ma rke ting orga niza tions  of s e ve ra l MFS  s ubs idia rie s
(Da ta  re t, Inte rne t, Te lecom) when MPS unde rwent a  ma jor reorganiza tion
De ve lo p e d  a n d  ma n a g e d  MFS ' ILE C co -lo ca tio n  b u s in e s s ,  re s p o n s ib le  fo r
eve rything from regula tory lobbying, budge ting, cons truction management, sys tems
modifica tions, sa les  compensation plan adjustments , and sa les  support
Pa rticipa te d on the  te a m of pe ople  tha t de ve lope d MFS ' switche d se rvice s  offe ring,
which e ve ntua lly gre w into MFS  Inte rne t
Respons ible  for negotia ting MFS ' firs t inte rconnection agreement with Amerite ch
Became  the  only employee  of an MFS subs idia ry (MFS Te lephone ), which acted a s
a n a ge nt to s e ll MFS  Inte rne t s e rvice s  to la rge  bus ine s s e s  a nd inte rne t s e rvice s
provide rs
Provided technica l sa les  support on the  full range  of se rvices  for MPS la rges t clients

Sept. 1994 - Feb. 1996
Vice President

Duff & P he lp s  Cre d it Ra ting  Co . Chica go, IL

• Is s ue d cre dit ra tings  a nd re la te d re s e a rch re ports  on public de bt ins trume nts  of
communica tions  companies
Clients  included top INC, Cable  TV, wire le ss  and emerging wire line  ca rrie rs
Met with senior management teams of ra ting clients  to unde rs tand s tra tegic direction
of compa nie s , pe rforme d e xte ns ive  fina ncia l a na lys is  on bus ine s s  pla ns , fina ncia l
re ports  a nd de bt is s ua nce  docume nts  to  a s s e s s  re la tive  cre dit ris k tha t he lpe d
establish and mainta in appropria te  interest ra tes  on these  debt instruments

June  1986 - April 1992 Ce n te l
Staff Engineer/Sr. Manager, Bus ines s  Services

Various  loca tions

•

•

•

Re s pons ib ilitie s  include d  a ll ma rke ting  e fforts  a nd  re s ource s  a s s ocia te d  with
p ro vid in g  e q u ip me n t a n d  s e rvice s  to  a ll b u s in e s s  cu s to me rs ,  re p re s e n tin g
approxima te ly nea rly $100 million pe r yea r in revenue
Deve loped a  plan to utilize  emerging compe titive  acce ss  provide rs  to transport loca l
te le phony s e rvice s  outs ide  of la ndlocke d fra nchis e  te rritory bounda rie s  into the
grea te r metropolitan a rea  se rved by Ameritech
P la nne d a nd ove rs a w the  initia l in troduction of S igna ling S ys te m #7 in  va rious
Cente l switching cente rs  to support 800 number portability and CLASS se rvices
P la nne d a ll of Ce nte I's  911/E911 imple me nta tion a cros s  1.5 million a cce s s  line s  in
nine sta tes

Education
•

•

M.B.A. Fina nce  (with Dis tinction), De P a ul Unive rs ity, 1995
B.S . Ele ctrica l Engine e ring with  a n e mpha s is  on RF communica tions  s ys te ms ,
Unive rs ity of Illinois  a t Cha mpa ign, 1987



Douglass B. Lee

Co-Founde r/Ch ie f Fina nc ia l Offic e r

Douglass  B. Lee  has  over 15 years  of te lecommunica tions  industry experience , prior to co-
founding Peerle ss  Ne twork, Doug se rved as  Co-Founder and Chie f Financia l Office r of
Te leGuam Holdings , LLC (the  Incumbent Loca l Exchange  Carrie r (ILEC) on Guam, and an
integra ted provide r of communica tions  se rvices  in the  Weste rn Pacific, offe ring wire line ,
wire less, long distance , and broadband communication services to consumers and businesses).
As  a  founding member for Te leGuam, he  was  responsible  for managing a ll financia l and
accounting functions  for the  company, upon the  company's  leveraged buyout of the  government
run phone  company. Doug a lso managed corpora te  deve lopment, IT, s tra tegy, investor re la tions ,
and risk management, and was part of core  team tha t successfully won the  competitive  bid over
the  Ca rlyle  Group in 2004.

Doug has  a  wea lth of financia l experience  both in and out of te lecommunica tions  having worked
for Exce lline  Foods Inc as  CFO and as  a  founding member of management in a  priva te  equity
leveraged buyout of the  company, as  Vice  President of Finance  a t Foca l Communica tions and as
a  Senior Associa te  a t PriceWaterhouse  Coopers , Telecom, and Media  in San Francisco CA, and
a t Coope rs  & Lybra nd Consulting in Chica go Illinois .

Mr. Lee  ea rned his  M.B.A. from Harva rd Unive rs ity Gradua te  School of Bus iness
Adminis tra tion, a nd a  B.S . from the  Unive rs ity of Illinois , Urba na /Cha mpa ign, Illinois .



Richard Knight
645 North Kingsbury #1302

Chicago, IL. 60610
312-642-6286

rfk312@Qmail.com

Summary 17 years of award winning business-building experience encompasses launching new
technologies and products, creating local and national marketing programs, acquiring
customers and directly impacting corporate margins by increasing gross revenues. I have
developed, sold, supported, engineered and implemented customer solutions that
achieved high-margin revenues. Experience includes Fortune 500, affinity and wholesale
market segments.

Career History

Origin Communications (10/2002 - Present)
Chicago, IL.
Founder/President

Origin Communications provides customers in the call center and telecommunications markets with the
latest cost savings technological solutions. Our programs increased customers' eff iciencies and
profitability by a minimum of 50%. Areas of expertise include Voice over Internet Protocol and sales and
marketing strategies. Origin Communications delivers results to Small to Medium Enterprise (SME)
Markets to the Fortune 500 Companies that positively impact profitability. Key accounts included Gateway
Computers, TeleGuam Holdings, RWT Telephone, Excel Energy, Bra rah Security Systems UK

Focal Communications (08/1997 - 10/2002)
Chicago, IL.
National Vice President Sales and Support

Executive responsible for developing rapid growth segments, driving network efficiencies, maximizing
bottom line recurring revenues and minimizing SG&A costs. Effort included building a team that grew from
1 to over 120 sales, customer relations and technical support that was recognized as the industry leader
in service quality.

•

•

Drove revenue by creating Focal's first wholesale, strategic and agent business channels where
my team sold network solutions to high-tech companies such as Time Warner/AOL, Excel
Energy, Comcast, Earth Link, Bell South and Qwest.
Increased revenues from $0 to over $280M or 80% of Focal's revenue.
Inherited the declining business segment, the Data Services Group, which had lost $40M or 33%
of its revenues. Reversed the trend and began a 10% growth rate within 8 months.
Maintain the lowest expense to revenue, bad debt to revenue, churn and highest revenue per
team member.



MCI Communications (4/1995 - 8/1997)
Atlanta, GA.
Executive Manager

Led efforts on two initiatives to grow the Carrier business segment from $300M to $4B. Supervised 14
staff and a $15.8M budget. The key was to build a marketing team and organizational structure from
scratch. Recruited 14 product marketing and development managers internally from MCI divisions and led
them to create segment specific products and programs.

Introduced 6 new products worth $1.78 in contracted revenue.
Created MCI's first ever online, e-commerce services for our carrier customers to allow them to
view order status and billing for their customer base.
Provided training to over 300+ Carrier Services personnel.
Implemented product strategies that minimized end-user confusion and regulatory risk.

MCI Communications (11/1993 -
Atlanta, GA.
Senior Manager

04/1995)

Developed and implemented new product segment strategies. Focused on new market entries that would
diversify revenues and differentiate MCI from its key competitors.

Initiated new programs that generated $18M in annual revenue in the first 60 days.
Introduced 3 new products representing over $5M in monthly revenue.

MCI Communications (04/1991
Washington, DC
Marketing Manager

.- 11/1993

Managed Interexchange Carrier and Independent Telco Segments. Led national program development,
implementation, support and strategy.

a

Implemented initiatives that increased revenue over 75%, from $350M to $550M.
Signed 8 Independent Telcos within the first 120 days.

MCI Communications (08/1990 - 04/1991)
Washington, DC
Partner Marketing Manager

Responsible for sales strategy to capture affinity marketing business revenues and then create the direct
marketing campaigns to support revenue growth once the affinity partners signed-on.

1

•

Established 7 new sales agents and affinity programs, which generated over $1.5M in monthly
revenues.
Key accounts sold and managed included GE, American Home Builders Association and the
American Bar Association

Education

M.B.A.
B.B.A

DePaul University
University of Iowa

Chicago, lL.
Iowa City, IA.
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Statement Peliod:Fen 1, 2008 -Feb. 29, 2008
Account Number. 982842800

centaa Lb
Pllcne: w00-9259259
TDD for the Hearing Impaired: 1a00>2900211

Customer Service Haas:
M on- F l i : 7am - 9pm  B'
Se||L|da4n 7am-2pm. E'
S.ndq¢ 10am-4pm E'

1.11..11....11..11....11....11..1..1...111..1....1111....1.1.1

PERES r~awm< U.C
225 WV\PS-IG10'~l sr SE 1285
unnfoo IL 60806-3418 Wab:I\lamionalOty.ocm

0

Important Information About Your Account

Inform at ion about  Fee Inaeases
E#H<=wenb~r1axApH2820o8

Wlafsdwvvrl bduwrqilaces whafséicvlnmyolrF|id'|gSd1edi|eftrB§1ssAn0uurIS. Anylhingmyuuplid1gSched1ethatis
notMovwihaeierWsllesne.

Special Handling and Miscellaneous Service Fees

Anv|acu~my(|1duuinga<=¢nuw\quiies)|avmsnafnrmau0nal oly¢ummasa¢nauum|ayA11v|s,olhawise; Non-naliolid
CJ'|!yATM.-.$2(IJ eBd\

Rsluneddeposiled Alan D0meslici..$10.(IJ paler

Automated Funds Manager

s110,417.33

items

AccouMSunmayfor982842900

aeglmingaalaneeas°fFeb.1,zo0s
Depots

~us<=elanmusoeas

O1Eds

Oolw€IIed G1eds
Aa1 T»a1sas
vwen8ws

oumanenasaunams

End|1g Ba|an¢=eas°fFeb.2s,zoos

Q isms

3 isms

Oilers

'6 isms

Simms

21 items

+200.0tDJ00

+53,781,0315i

-215.5818

- o m

-116.577.93

-maoooo

-53»581,w0.00
$100,489.64



Amount Date Amount

$50,000.00 02/19

Total: 3 items for $200,000.00

OTHER l I

Mlscellaneous Credlts

Description

Sheep lrlvestmelt Credit $2'/65,000.00

2755,000.00

emeeplnrAJn pau/met

Sv\eq>lnTlDn l*HVM81

S/leeplnDDnpaym8't

2,711,000.00

SAeeplnTA]npayma1

SneqJlnve$II'r1el1lcIedit

2,'731,000.00

2:731,000.00

» Deposits

Sweep mvesunamt Cuedrt

Sweep nwesxmen Credit

weep lnmnlv Paymai

2.612000.00

w :J
Continued
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Statement Period:Fda 1, 2008 -Feb. 29, 2008

Account Number: 982842900

OTHER

Miscellaneous Credits (continued)

Date Amount

0227

02428

02/28

02129

0229

Description

Shew INDDN Rqlmat

Shem Inv9na1t Cleat

Seem INTIDN Fagmai

Seem Irweshnmt Cleat

Shem INTIDN payment

199.83

2736,000.00

20931

27/6,000.00

209.31

Total: 42 items for $53,781,031.53 1* I05?.§3

Ched<s and Converted Checks

Chedts

Cl1eck No. Amount Date Amount Da te

3049

3050

3051

3052

:los s

3054

3055

sues

3057

s ow

3059

3060

21161

021D1

02/11

02/14

02/11

ozfzo

02106

0205

$1,300.00

17,4a0.72

2,550.00

1,055.46

S a m

233.70

15.00

854.81

175.00

3,500.00

85058

282159

5,000.00

02106

02-07

02/11

02/13

02/14

Chad( NO.

3062

aces
w % *

3068*

sues

a070

a071

3072

3073
3077*

3078

3079

s ea )

8,10541
1.67758

100.00

2.88265

748.88
400

10,000.00

125.95522

1,382.00
7,634.70

11,749.86

31700.00
6,181.04

0214

02/12

02/19

w e

02/19

02/15

0220

0227

0205

0226

0226

0229

0229

Total: 26 items for $215,581.29

*Indy hesa@ind1ed<sequa1oe

ACH Transfers

Date Amount

02/01

o n e

M1 1

02/11

M1 2

02/12

02/13

02/19

Description

Or'llnepaln11atlbna11Glyv 44ae0aa0ss0zo0r4

Au>1>0Fnds¢Au=-Ta><Eecu01a0csv010a0201

FWFIEI/Id1@3149-F986@1%19&U&G408 1

,°u=p~amulf@$Au>-Fees1aod 7155155 08w6

,¢cp17<1Fndswn=-Ta><76a00s207741cu0a0211

,°u=1>oFnasn,°u>-Ta><Esou0zoe05.»~010e0211

,°u=DoFndacAu=-Ta><mcdcme0sv01 ce0212

PW DvFnd s»,¢u= - Tax 558014441017Cd 0e0212

,°u=p~aylollFas,°u=-Fewaou 7401w 0a)213

Heanhcaes8vonpp@ymt91814zs71 021908

as, .55
88893
235.17
9200

25,650.81

12,678.65

2,151.00
1,934.73

106.00
4,174.55

Continued

ii*
...w

60311



ACH

WIRES

p4446

ACH Transfers (continued)

Date Amount

0221

02/21

02t21

02Q6

0297

0228

Description

PW TxlFrd SnoW -Tax 71701e2ss10ecd 051221

.¢u=n<1Fms¢nu=-Ta><Eaoa0Qm7»o10a0221
Am!y9sU'elgs Bi||ing Period Eried 013108

P W M F M M A W - T & 8 C d N0108

FWPayrdlF%$P9-F8$1$d 81075as 0a0@7

cricagonansit Delis 767307

37,320.30

18,741.97

76030

3,439.47

10050

225.00

Total: 16 items for $116,577.93

Wire Transfers

Dante Amount

02/19

02'25

obama

Description

VV€ Tmnsfa- Dena

W IN name Debit

Wye Tmtsfa Debit

www
5.000.00

5.w0.00

Total: 3 items for $

OTHER

Other Debits and Transfers

Date Amount

02/01

0204

w a s

02/06

02/07

0207

02108

02/11

02/12

02/13

02/14

02/15

02/19

02/20

0221

0222

ozr25

02126

02127

0228

0229

Description

Smeq>lnvesuna\tDenit

Sne$Ir1vW119ttDebit

s~eepln~esunattDenat

Sneep lnveslIne1t DebiI

S~eeplnvesunanDenu

Dep0siuad lnan Faeuned

Smep ltwfesnnwtnebn

swep lnwesunanoebn

smeplnvemelrDebif

smeep lnvesnnmtoenic

smep lrwwunenoebit

Sv~eepll1wes11na1tnenit

Smqa ltmvesunattnebit

S»eq>ms11naunena

Smeep Ifwesunawlnenar

S~eeplnvesuna1rDeuir

snem lrwesunmtoebn

Sv\eq>lnvesunattDeb&

Smq>1r»»ea1nanDenar

Swep nnwesunemtoena

SnG$lnveslmer1tDebit

$2755,000.00

2,655,000.00

2.e55000.00

2,655,000.00

z5s5000.(x0

100,w0.00 Co,

2,711,000.00 \ ' " " " ' " "

2.654,000.00

2e4s,000.00

2,646,000.00

27a1,000.00

2J31,000.00

2659000.00

2,09e,000.00

2640,000.00

2,640,000.00

2ea0,000.00

2612000.00

2,736,000.00

2,7s6,w0.00

272&000.00

Total: 21 items for sss,5s1,000.00

am
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Peerless Network of Arizona, LLC Arizona Tariff No. 1
Original Page 1

Local ExchangeServices

REGULATIONS AND SCHEDULE OF INTRASTATE CHARGES

APPLYING TO LOCAL EXCHANGE SERVICE

WITHIN THE STATE OF ARIZONA

This tariff contains the description, regulations, and rates applicable to the furnishing of local
exchange telecommunications services provided by Peerless Network of Arizona, LLC, within
the State of Arizona. This tariff is on file with the Arizona Corporation Commission
("Commission"). Copies may be inspected during normal business hours at the Company's
place of business.

Issued: Effective:

Issued By: John Bamicle, CEO
Peerless Network of Arizona, LLC
225 W. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona. LLC Arizona Tariff No. 1
Original Page 2

Local Exchange Services

CHECKSHEET

All sheets of this tariff are effective as of the date shown at the bottom of the respective
sheet(s). Original and revised sheets as named below comprise all changes from the original
tariff and are currently in effect as of the date on the bottom of this sheet

SHEET REVISION SHEET REVISION

Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original

Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original

Issued Effective

Issued By: John Barnacle, CEO
Peerless Network of Arizona. LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona. LLC Arizona Tariff No. 1
Original Page 3

Local Exchange Services

TABLE OF CONTENTS

Title Sheet

Check Sheet

Table of Contents

Explanation of Symbols

Tariff Format

Application of Tariff

Section 1 - Technical Terms and Abbreviations

10Section 2 - Rules and Regulations Section

Section 3 - Description of Service

Section 4 - Connection Charges

21

Section 5 - Supplemental Services

Section e - Business Networked Switched Services 42

Section 7 - Special Service Arrangements

Issued Effective

Issued By: John Barnicle, CEO
Peerless Network of Arizona. LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 1
Original Page 4

Local Exchange Services

SYMBOLS

The following symbols shall be used in this tariff for the purposes indicated below:

D Deleted or discontinued material

I

M

Change resulting in a rate increase

Moved from another tariff location

N New material

R Change resulting in a rate reduction

T Change in text only, no change in rate

Issued: Effective:

Issued By: John Bamicle, CEO
Peerless Network of Arizona, LLC
225 W. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 1
Original Page 5

Local Exchange Services

TARIFF FORMAT

Page Numbering - Page numbers appear in the upper right hand comer of the page.
Pages are numbered sequentially. From time to time new pages may be added to the
tariff. When a new page is added between existing pages, a decimal is added to the
preceding page number. For example, a new page added between Pages 3 and 4 would
be numbered 3.1.

Page Revision Numbers - Revision numbers also appear in the upper-right corner of the
Page. These numbers are used to determine the most current page version on file with
the Commission. For example, 4'h Revised Page 4 cancels 3rd Revised Page 4.

Paragraph Numbering Sequence - There are various levels of paragraph coding. Each
level of coding is subservient to its next higher level of coding. For example,
2.
2.1
2.1.1
2.1 .l.A.
2.1.1 .A.1.
2.1.1 .A.1 .(3)

Check Sheet - When a tariff filing is mad with the Commission, an updated Check Sheet
accompanies the tariff filing. The Check Sheet lists the pages contained in the tariff, with
a cross-reference to the current revision number. When new sheets are added, the
Check Sheet is changed to reflect the revision. All revisions made in a given filing are
designated by an asterisk (*). There will be no other symbols used on this sheet if these
are the only changes made to it (i.e., the format, etc., remains the same, just revised
revision levels on some sheets). The tariff user should refer to the latest Cheek Sheet to
find out if a particular page is the most current page on file with the Commission.

Issued: Effective:

D.

A.

c.

B.

Issued By: John Barnicle, CEO
Peerless Network of Arizona, LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 1
Original Page 6

Local Exchange Services

APPLICATION OF TARIFF

This tariff contains the regulations and rates applicable to the provision of local exchange
service by Peerless Network of Arziona, LLC within the State of Arizona and subject to the
jurisdiction of the Arizona Corporation Commission.

Issued: Effective :

Issued By: John Barnicle, CEO
Peerless Network of Arizona, LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 1
Original Page 7

Local Exchange Services

SECTION 1 _ TECHNICAL TERMS AND ABBREVIATIONS

Access Line - An arrangement that connects the customer's location to a switching center or
point of presence.

Advance Payment / Prepayment - Payment of all or part of a charge required before the start
of service.

A person, firm, corporation, or any other entity authorized by the Customer
to communicate utilizing the Company's service.
Authorized User

Carrier or Company - Whenever used in this tariff, "Carrier" or "Company" refers to Peerless
Network of Arizona, LLC, unless otherwise specified or clearly indicated by the context.

Commission - Arizona Corporation Commission

Customer - The person, firm, corporation, or other entity which orders, cancels, amends, or
uses service and is responsible for payment of charges and compliance with the Company's
tariff.

End User - Any person, firm, corporation, partnership or other entity that uses the services of
the Company under the provisions and regulations of this tariff. The End User is responsible for
the payment unless the charges for the services utilized are accepted and paid by another
customer.

Exchange Access Line - The serving central office line equipment and all Company plant
facilities up to and including the Company-provided Standard Network Interface. These facilities
are Company-provided and maintained and provide access to and from the telecommunications
network for message toll service and for local calling appropriate to the tariffed use offering
selected by the Customer.

Extended Calling Area -
additional charges per call.

the area outside the basic calling area. Calls to this area result in

Holidays - The Company's holidays are New Year's Day, Memorial Day, Independence Day,
Labor Day, Thanksgiving Day, and Christmas Day.

ILEC - The incumbent Local Exchange Carrier

A service arrangement in which the regulation, rates and charges are
developed based on the specific circumstances of the Customer's situation.
Individual Case Basis

Issued: Effective :

Issued By: John Barnicle, CEO
Peerless Network of Arizona, LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 1
Original Page 8

Local Exchange Services

SECTION 1 _ TECHNICAL TERMS AND ABBREVIATIONS

LATA - A local access and transport area established pursuant to the Modification of Final
Judgment entered by the united States District Court for the District of Columbia in civil Action
No. 32-0192 for the provision and administration of communications services.

Local Calling - A completed call or telephonic communication between a calling Station and
any other Station within the local service area of the calling Station.

Local Exchange Company (LEC) - A company that furnishes exchange telephone service.

Local Exchange Services - Telecommunications services furnished for use by end-users in
placing and receiving local telephone calls within local calling areas.

Non-Recurring Charges ("NRC") - The one-time initial charges for services or facilities,
including but not limited to charges for construction, installation or special fees, for which the
Customer becomes liable at the time the Service Order is executed.

Person-to-Person Calling - An operator-assisted service whereby the person originating the
call specif ies a particular person to be reached, or a particular station, room number,
department, or office to be reached through a PBX attendant. These calls may not be dialed.

- All space in the same building occupied by a customer and all space occupied by
the same customer in different buildings on continuous property.
Premises

Recurring Charges ("MRC") - The monthly charges to the Customer for services, facilities and
equipment, which continue for the agreed upon duration of the service.

Residential Service - Residential Service is that service furnished to private homes or
apartments, including all parts of the subscriber's domestic establishment, for domestic use and
not for substantial occupation use, in the study of a clergyman located in a church, in college
fraternity or sorority houses, college dormitories, convents and monasteries for domestic rather
than occupational use in residential quarters.

Resold Local Exchange Service - A service composed of the resale of exchange access lines
and local calling provided by other authorized Local Exchange Carriers, in combination with
Company-provided usage services, miscellaneous services or interstate or international
services.

Issued: Effective:

Issued By: John Barnicle, CEO
Peerless Network of Arizona, LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 1
Original Page 9

Local Exchange Services

SECTION 1 _ TECHNICAL TERMS AND ABBREVIATIONS

Service Commencement Date - The first day following the date on which the Company
notified the Customer that the requested service or facility is available for use, unless extended
by the Customer's refusal to accept service which does not conform to the standards set forth in
the Service Order or this tariff, in which case the Service Commencement Date is the date of
the Customer's acceptance of service. The parties may mutually agree on a substitute Service
Commencement Date.

Service Order - The written request for local exchange services executed by the Customer and
the Company in a format specified by the Company. The signing of a Service Order by the
Customer and acceptance thereof by the Company initiates the respective obligations of the
parties as set forth therein and pursuant to this tariff, but the duration of the service is calculated
from the Service Commencement Date.

Station-to-Station Calling - a service whereby the originating End User requests the
assistance of a Company operator to place or bill the call. Calls billed Collect or to a telephone
company issued Calling Card or to an authorized Credit Card are Operator-Station calls unless
the call is placed on a Person-to-person basis. Automated calling Card calls are not Operator-
station calls. These calls may not be dialed. Collect calls to coin telephones and transfers of
charges to third telephones that are coin telephones will not be accepted.

Issued: Effective:

Issued By: John Barniole, CEO
Peerless Network of Arizona, LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 1
Original Page 10

Local Exchange Services

SECTION 2 -- RULES AND REGULATIONS

2.1 Undertaking of the Company

The Company services offered pursuant to this Tariff are furnished for Local Exchange
Service among specified points within a Local Calling Area.

The Company installs, operates, and maintains the communications services provided
herein under in accordance with the terms and conditions set forth under this tariff. The
Company may act as the Customer's agent for ordering access connection facilities
provided by other carriers or entities as required in the Commission's rules and orders,
when authorized by the Customer, to allow connection of a Customer's location to the
Company's network. The Customer shall be responsible for all charges due for such
service arrangement.

The Company's services and facilities are provided on a monthly basis unless otherwise
indicated, and are available twenty-four hours per day, seven days per week.

The Company is responsible only for the services provided under this tariff,
assumes no responsibility for any service or facilities provided by any other entity.

and it

2.2 Limitations

2.2.1 Service is offered subject to the availability of the necessary facilities and
equipment, and subject to the provisions of this tariff.

2.2.2 The Company reserves the right to discontinue or limit service when necessitated
by conditions beyond its control, or when the Customer is using service in
violation of the provisions of this tariff, or in violation of the law.

2.2.3 The Company does not undertake to transmit messages, but offers the use of its
facilities when available, and will not be liable for errors in transmission or for
failure to establish connections.

2.2.4 All facilities provided under this tariff are directly controlled by the Company and
the Customer may not transfer or assign the use of service or facilities without
the express written consent of the Company. Such transfer or assignment shall
only apply where there is no interruption of the use or location of the service of
facilities.

2.2.5 Prior written permission from the Company is required before any assignment or
transfer. All regulations and conditions contained in this tariff shall apply to any
assignee or transferee.
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SECTION 2 RULES AND REGULATIONS

2.3 Use

Services provided under this tariff may be used for any lawful purpose for which the
service is technically suited

2.4 Liabilities of the Company

2.4.1 The Company's liability for damages arising out of mistakes, interruptions
omissions, delays, errors, or defects in transmission, which occur in the course of
furnishing service or facilities, in no event shall exceed an amount equivalent to
the proportionate charge to the Customer for the period during which the faults in
transmission occur

2.4.2 The Company shall not be liable for claim or loss, expense or damage (including
indirect, special or consequential damage), for any interruption, delay, error
omission, or defect in any service, facility, or transmission provided under this
tarif f , if  caused by any person or entity other than the Company, by any
malfunction of any service or facility provided by any other carrier, by an act of
God, fire, war, civil disturbance, or act of government, or by any other cause
beyond the Company's direct control

2.4.3 The company shall not be liable for, and shall be fully indemnified and held or
consequential damage) for defamation, libel, slander, invasion, infringement of
copy-right or patent, unauthorized use of any trademark, trade name, or service
mark, unfair competition, interference with or misappropriation or violation of any
contract, proprietary or creative right, or any other injury to any person, property
or entity arising out of the material data, information, or other content revealed to
transmitted, or used by the Company under this tariff, or for any act or omission
of the Customer, or for any personal injury or death of any person caused directly
or indirectly by the installation, maintenance, location, condition, operation
failure, presence, use or removal of equipment or wiring provided by the
Company, if not directly caused by negligence of the Company

2.4.4 No agent or employee of any other carrier shall be deemed to be an agent or
employee of the Company

2.4.5 The Company shall not be liable for any defacement of or damages to the
premises of a Customer resulting from the furnishing of service, which is not the
direct result of the Company's negligence
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SECTION 2 - RULES AND REGULATIONS

2.5

2.6

Deposits

The Company does not collect customer deposits.

Advance Payments

The Company does not require advance payments.

2.7 Taxes

All state and local taxes (including but not limited to franchise fees, excise tax, sales tax,
municipal utilities tax) are listed as separate line items and are not included in the quoted
rates.

2.8 Installation

Service is installed upon mutual agreement between the Customer and the Company.
The service agreement does not alter rates specified in this tariff.

2.9 Payment for Service

The Customer is responsible for payment of all charges for services furnished to the
Customer or to an Authorized User of the Customer by the Company. All charges due by
the Customer are payable to the Company or to any agency duly authorized to receive
such payments.

The Company's billing invoices will be considered correct and binding upon the
Customer if no notice is received from the Customer within thirty (30) days of the date of
the invoice. (Billing inquires may be made in writing or via telephone.) Adjustments to
Customer's bills shall be made, to the extent circumstances exist, which reasonably
indicate that such changes are appropriate. Upon receipt of a billing inquiry, charges
involved in the disputed element(s) of the invoice will be temporarily suspended pending
resolution of the dispute. The Customer, however, remains responsible for the timely
payment of the non-disputed elements of the invoice.
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2.10 Late Payment Charge

The Company will assess a charge for late payment in the amount of 1%% of the unpaid
balance. A payment is considered late after the five (5) day grace period. A late payment
penalty may be assessed only once on any bill for rendered services

2.11 Cancellation by Customer

Customer may cancel service by providing written or oral notice to the Company

2.12. Interconnection

Service furnished by the Company may be connected with the services or facilities of
other carriers or enhanced service providers. The Customer is responsible for all
charges billed by these entities for use in connection with the Company's service. Any
special interface equipment of facilities necessary to achieve compatibility between
these entities is the responsibility of the Customer. Neither the Company nor any
connecting carrier participating in a service shall be liable for any act or omission of any
other company or companies furnishing a portion of such service

2.13 Refusal or Discontinuance by Company

The Company may refuse or discontinue service under the following conditions in
accordance with Commission rules

2.13.1 For non-compliance with or violation of any State, municipal, or Federal law
Ordinance or regulation pertaining to telephone service

2.13.2 For use of telephone service for any other property or purpose than that
described in application

2.13.3 For neglect or refusal to provide reasonable access to the Company or its agents
for the purpose of inspection and maintenance of equipment owned by the
Company or its agents

2.13.4 For noncompliance with or violation of Commission regulation or the Company's
rules and regulations on file with the Commission, provided ten days written
notice is given before termination
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SECTION 2 - RULES AND REGULATIONS

2.13 Refusal or Discontinuance by Company (continued)

2.13.5 For nonpayment of bills, including bills for any of the Company's other
communication services, provided that suspension or termination of service shall
not be made without seven days written notice to the Customer, except in
extreme cases

2.13.6 Without notice in the event of Customer or Authorized User use of equipment in
such a manner as to adversely affect the Company's service to others. within
twenty-four (24) hours after such termination, the utility shall send written
notification to the Customer of the reasons for termination or refusal of service
upon which the utility relies, and of the Customer's right to challenge the
termination by filing a formal complaint with the Commission

2.13.7 Without notice in the event of tampering with equipment or services owned by the
Company or its agents. Within twenty-four (24) hours after such termination, the
utility shall send written notification to the customer of the reasons for termination
or refusal of service upon which the utility relies, and of the Customer's rights to
challenge the termination by filing a formal complaint with the Commission

2.13.8 Without notice in the event of unauthorized of fraudulent use of service
Whenever service is discontinued for fraudulent use of service, the Company
may, before restoring service, require the Customer to make, at his or her own
expense, all changes in facilities or equipment necessary to eliminate illegal use
and to any an amount reasonably estimated as the loss in revenues resulting
from such fraudulent use. Within twenty-four (24) hours after such termination
the utility shall send written notification to the Customer of the reasons for
termination or refusal of service upon which the utility relies, and of the
Customer's right to challenge the termination by filing a formal complaint with the
Commission

2.13.9 Without notice by reason of any order or decision of a court or other government
authority having jurisdiction which prohibits Company from furnishing such
services
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2.14 Tests, Pilots, Promotional Campaigns and Contests

The Company may conduct special tests or pilot programs and promotions at its
discretion to demonstrate the ease of use, quality of service and to promote the sale of
its services. The Company may also waive a portion or all processing fees for winners of
contests and other occasional promotional events sponsored or endorsed by the
Company. From time to time, the Company may waive all processing fees for a
Customer. The Company will notify the Commission regarding specific promotions and
contests at least seven (7) days prior to implementation

2.15 Interruption of Service

Credit allowances for interruptions of service which are not due to the Company's testing
or adjusting, to the negligence of the Customer, or to the failure of channels, equipment
or communications systems provided by the Customer, are subject to the general liability
provisions set forth in Section 2.4 herein. It shall be the obligation of the Customer to
notify the Company immediately of any interruption in service for which Customer
desires a credit allowance. Before giving such notice, Customer shall ascertain that the
trouble is not within his or her control, or is not in wiring or equipment, if any, furnished
by Customer and connected to Company's terminal. Interruptions caused by Customer
provided or Company-provided automatic dialing equipment are not deemed an
interruption of service as defined herein

The Customer shall be credited for an interruption of two hours or more at a rate of
1/720th of the monthly recurring charge for the service affected for each hour or major
fraction thereof that the interruption continues. Calculations of the credit shall be made in
accordance with the following formula

Credit Formula
Credit

B "

outage time in hours
total monthly charge for affected facility

2.16 Cost of Collection and Repair

The Customer is responsible for any and all costs incurred in the collection of monies
due the Carrier including legal and accounting expenses. Customer is also responsible
for recovery costs of Carrier-provided equipment and any expenses required for repair or
replacement of damaged equipment
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2.17 Returned Check Charge

A fee may be charged for each check returned for insufficient fund as set forth in this
tariff up to a maximum of $30.00.

2.18. Service Implementation

Absent a promotional offering, service implementation charges will apply to new service
orders.

2.19 Reconnection Charge

The Company will charge a reconnection fee as set forth in this tariff.

2.20 Reserved for Future Use
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2.21 Access to Telephone Relay Services

Where required by the Commission, the Company will participate in telephone relay
services for handicapped and or hearing-impaired end users, and will comply with all
regulations and requirements. The Company shall impose any monthly surcharge or any
other related charge upon its local exchange telecommunications subscribers as may be
required by state law.

2.21.1 Discounts for Hearing Impaired Customers

A telephone toll message which is communicated using a telecommunications
device for the deaf (TDD) by properly certified hearing or speech impaired
persons or properly certified business establishments or individuals equipped
with TDDs for communicating with hearing or speech impaired persons will
receive, upon request, credit on charges for certain intrastate toll charges placed
between TDDs. Discounts do no apply to surcharges or per call add-on charges
for operator services when the call is placed by a method that would normally
incur the surcharge.

TDD: The credit to be given on a subsequent bill for such calls placed between
TDDs will be equal to applying the evening rate during business day hours and
night/weekend rate during the evening rate period.

TRS: The credit to be given on a subsequent bill for such calls placed by TDDs
with the assistance of the relay center will be equal to 50% of the rate for the
applicable rate period. If either the calling or called party indicates that either
party is both hearing and visually impaired, the call shall be discounted at 25% of
the applicable rate.
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2.22 Directory Listings

2.22.1 The Company does not publish a directory of subscriber listings. The Company,
however, does arrange for the Customer's main billing number to be placed in
the directory or directories of the dominant local exchange carrier.

2.22.2 The rates and regulations specified herein for directory listings apply only to the
alphabetical section of the directory. Listings are intended solely for the purpose
of identifying subscriber's telephone number and as an aid to the use of
telephone service.

2.22.3 The listings of subscribers, either without charge or at the rate specified within
this tariff for other listings are arranged alphabetically and are not intended for
special prominence of arrangement. In accepting listings as requested by
subscribers or prospective subscribers, the Company will not be a party to
controversies between subscribers as result of the publication of such listings in
the directories.

2.22.4 Listings must conform to the Company's specifications with respect to the
directories. The Company reserves the right to reject listings when in, its sole
judgment, such listings would violate the integrity of company records and the
directories, confuse individuals using the directory, or when the customer cannot
provide satisfactory evidence that he is authorized to do business as requested.

2.22.5 The Company reserves the right to limit the length of any listing to one line in the
directory by use of abbreviations when, in its sole judgment, the clearness of the
listing and the identification of the subscriber is not impaired.

2.22.6 Generally, the listed address is the location of the subscriber's residence.
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2.23 Universal Emergency Telephone Number Service

2.23.1 This tariff does not provide for inspection or constant monitoring of facilities to
discover errors, defects, or malfunctions in the service, nor does the Company
undertake such responsibility.

2.23.2 911 information consisting of the names, addresses and telephone numbers of all
telephone customers is confidential. The Company will release such information
via the Data Management system only after a 91 1 call has been received, on a
call by call basis, only for the purpose of responding to an emergency call in
progress.

2.23.3 The 911 calling party, by dialing 911, waives the privacy afforded by non-listed
and non-published service to the extent that the telephone number, name, and
address associated with the originating station location are furnished to the
Public Safety Answering Point.

2.23.4 After the establishment of service, it is the Public Safety Agency's responsibility
to continue to verify the accuracy of and to advise the Company of any changes
as they occur in street names, establishment of new streets, changes in address
numbers used on existing streets, closing and abandonment of streets, changes
in police, tire, ambulance or other appropriate agencies' jurisdiction over any
address, annexations and other changes in municipal and county boundaries,
incorporation of new cities or any other similar matter that may affect the routing
of 911 calls to the proper Public Safety Answering Point.
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2.23 Universal Emergency Telephone Number Service (continued)

2.23.5 The Company assumes no liability for any infringement, or invasion of any right
of privacy of any person caused, or claimed to be caused, directly or indirectly by
the use of 91 1 service. Under the terms of this tariff, the Public Safety Agency
must agree, (except where the events, incidents, or eventualities set forth in this
sentence are the result of the Company's gross negligence or willful misconduct),
to release, indemnify, defend and hold harmless the Company from any and all
losses or claims whatsoever, whether suffered, made, instituted, or asserted by
the Public Safety Agency or by any other party or person, for any personal injury
to or death of any person or persons, for any loss, damage, or destruction of any
property, whether owned by the customer or others. Under the terms of this tariff,
the Public Safety Agency must also agree to release, indemnify, defend and hold
harmless the Company for any infringement of invasion of the right of privacy of
any person or persons, caused or claimed to have caused, directly or indirectly,
by the installation, operation, failure to operate, maintenance, removal, presence,
condition, occasion, or use of 911 service features and the equipment associated
therewith, or by any services furnished by the company in connection therewith,
including, but not limited to, the identification of the telephone number, address,
or name associated with the telephone used by the party pr parties accessing
911 service hereunder, and which arise out of the negligence, other than gross
negligence or willful misconduct, of the Company, its employees or agents.
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SECTION 3 -DESCRIPTION OF SERVICE

3.1 Local Service Areas

The Company will provide local exchange service throughout the BellSouth access
areas.

3.2 Local Exchange Service

Installation, monthly recurring charges will apply to the Company's local exchange
services.

3.2.1. The Company's Local Telephone Service provides a Customer with the ability to:

place or receive calls to any calling Station in the local calling area, as
defined herein,

access basic 911 Emergency Service, and

place or receive calls to 800/888/887 telephone numbers.

3.2.2 Local Line provided the Customer with a single, voice-grade communications
channel. Each Local Line will include a telephone number.

3.2.3 Standard Features: Each Local Line customer is provided with the following
standard features:

Touch Tone
Direct Inward Dialing
Direct Outward Dialing

3.2.4 Optional Features: A Customer may order optional features at the rates specified
in this tariff.

3.2.5 Local Line Rates and Charges: A Local Line Customer will be charged applicable
Non-Recurring Charges, monthly Recurring Charges and usage charges as
specified herein.
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SECTION 4 CONNECTION CHARGES

4.1 Connection Charge

4.1.1 General

The Connection Charge is a nonrecurring charge which applies to the following: (al
the installation of a new service, (b) the transfer of an existing service to a different
location, (c) a change from one class of service to another at the same or a
different location, or (d) restoral of service after suspension or termination for
nonpayment. Connection Charges are listed with each service to which they apply

4.1.2 Exceptions to the Charge

No charge applies for a change to a service for which a lower monthly rate
applies, made within 90 days after any general rate increase, if a lower
grade of service is offered in the customer's exchange

The Company may from time to time waive or reduce the charge as part of
a promotion

4.2 Restoral Charge

A restoral charge applies each time a service is reconnected after suspension or
termination for nonpayment but before cancellation of the service, as deemed in Section l
of this Tariff

Business
$100.00
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4.3 Moves, Adds, and Changes

The Company alone may make changes in the location of its lines and equipment. When it
is found that a move or change of such lines or equipment has been made by others, the
Connection Charge for the underlying service will apply as if the work had been done by
the Company

The customer will be assessed a charge for any move, add or change of a Company
service and is charged in addition to any other monthly or installation charge which is
associated with the service the customer orders. Move, Add and Change are defined as
follows

The disconnection of  existing equipment at one location and
reconnection of the same equipment at a new location in the same
building or in a different building on the same premises

The addition of a vertical service to existing equipment and/or service at
one location

Change: Change - including rearrangement or reclassification
service at the same location

of existing

Change

$50.00 $50.00 $50.00Business Charge per Order

Line Connection (per line) $100.00 $100.00 $100.00

Record Work Only
(This charge is applicable for changes that do not
involve central office or premise work.)

$50.00
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4.4 Charges Associated With Premises Visit

4.4.1 Trouble Isolation Charge

When a visit to the customer's premises is necessary to isolate a problem reported
to the Company but identified by the Company's technician as attributable to
customer-provided equipment or inside wire, a separate charge applies in addition
to all other charges for the visit.

Per Premises Visit, Business: $100.00

4.5 Primary interexchange Carrier Change Charge

Customers may be presubscribed to the carrier of their choice for both interLATA and
intra LATA service. The customer will incur a charge each time there is a change in the
long distance carrier associated with the customer's intra LATA or interLATA service after
the initial installation of service.

$2.50
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SECTION 5 - SUPPLEMENTAL SERVICES

5.1 Custom Calling Service

General5.1.1

The features in this section are made available on an individual basis or as part of
multiple feature packages. All features are provided subject to availability, features
may not be available with all classes of service. Transmission levels may not be
sufficient in all cases.

5.1.2 Feature Descriptions and Rates

Rates in this section are applied on a monthly basis unless otherwise specified:

$1 .00CALL WAITING

Provides a tone signal when a
second call is coming in on a
busy line.

CALL FORWARDING-Variable $1.00

Permits a customer to
automatically transfer all
incoming calls to another
disable telephone number.

THREE-WAY CALLING $1.00

Adds a  th i rd  party  to  an
established connection
without operator assistance.

SPEED CALLING 39 Number List $1.00

Allows a customer to call
other telephone numbers by
dialing a code rather than the
complete telephone number.

Is s ue d: Effective :

Issued By: John Barnicle, CEO
Peerless Network of Arizona, LLC
225 W. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona. LLC Arizona Tariff No. 1
Original Page 26

Local Exchange Services

SECTION 5 SUPPLEMENTAL SERVICES

5.1 Custom Calling Service (continued)

Feature Descriptions and Rates (continued)5.1.2

CALL TRACE Per Activation

This feature will, upon successful
customer activation, automatically
trace the telephone number of the
line used for the last call received by
the Customer. Call Trace is provided
to customers whose local Telephone
Exchange Service includes only
Residence lines. The company will
not provide the traced number to the
customer, but it will be provided to
law enforcement officials upon written
request of the customer

DISTINCTIVE RINGING

This feature allows a customer to
designate up to ten telephone
numbers from which incoming calls
will have a distinctive ring. For
customers with call waiting, a
distinctive call-waiting signal will be
received if  a call from one of the
designated telephone numbers is
waiting

CALL SCREENING

Customer can designate 10
numbers from which incoming calls
will be connected to a pre-recorded
announcement that calls are not
being taken now
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SECTION 5 SUPPLEMENTAL SERVICES

5.1

5.1.2

Custom Calling Service (continued)

Feature Descriptions and Rates (continued)

CALLER ID $3.00

This Central Office feature provides
for the display of the incoming
telephone number on a customer
provided display device attached to
the customer's telephone or
answering machine with a built-in
display screen. The Caller ID feature
will forward the calling number from
the appropriately equipped
terminating central office to the
customer provided display device.
The Company will forward all
telephone numbers subject to
technical limitations.

CALLER ID WITH NAME $5.00

This Central Office feature is only
offered to customers being served
by appropriately equipped central
offices and subscribing to caller Io.
This feature provides for the display
of the listed name associated with
the telephone number from which
the call is being made. The name
wil l  be delivered to a customer
provided display device. The
company will forward all calling
names subject to technical
limitations.
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SECTION 5 SUPPLEMENTAL SERVICES

5.1

5.1.2

Custom Calling Service (continued)

Feature Descriptions and Rates (continued)

BUSY LINE TRANSFER

In the event that the called
telephone number is busy, this
feature automatically forwards
incoming calls to a predetermined
telephone number served by the
same central office switch. or
provides inter-switch forwarding to a
predetermined, disable telephone
number where technically available
If incoming calls are transferred to a
number served by the same or a
different central office switch
multiple calls will be transferred
simultaneously provided that there
are sufficient facilities to accept the
calls. This feature is not compatible
with Call Waiting or Direct Inward
Dialing Service

ALTERNATE ANSWERING

In the event that the telephone
number is not answered within the
Company designated parameters
normally three to four rings, this
feature automatically forwards
incoming calls to a predetermined, or
a different central office switch
multiple calls will be transferred
simultaneously provided that are
sufficient facilities to accept the calls
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SECTION 5 -- SUPPLEMENTAL SERVICES

5.1 Custom Calling Service (continued)

Feature Descriptions and Rates (continued)

MESSAGE WAITING TONE

5.1.2

Allows an audible signal, stutter dial
tone, to be present on the line when
a message is waiting

BUSY LINE TRANSFER
ALTERNATE ANSWERING
MESSAGE WAITING TONE

Allows access to all three services

CUSTOMER CONTROL OPTION

Allows the customer to activate/
deactivate the Busy Line Transfer
and Alternate Answering features
and to change the number to which
the calls are forwarded

Busy Line Transfer

Alternate Answering

EASY CALL

Provides automatic dialing o f  a
number when the customer's line is
taken off-hook. at 7-second
intervals

SPECIAL DELIVERY SERVICE

When a busy or don't  answer
condition exists on an outgoing call
this feature automatically forwards
the calling party to a pre-determined
telephone number
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SECTION 5 _. SUPPLEMENTAL SERVICES

5.1 Custom Calling Service (continued)

Feature Descriptions and Rates (continued)

CALL CONTROL

5.1.2

$2.00

Available with Residence Basic
Exchange Access Service and
Residence ISDN service. Customer
has the ability to screen outgoing
call, then block or allow calls. This
feature can be activated and
deactivated and provides a PIN
number to the subscriber. Customer
can block long distance, Operator
Assisted, specific telephone
numbers, prefix and/or area codes,
and/or all outgoing calls.

REMOTE CALL FORWARDING
First
Second

$5.00
$5.00

Remote Call Forwarding (CO
Based), provides a method to
automatically transfer all incoming
calls to another dialed number at all
times. The disable number is user
defined. The dialed number can be
either 7 or 10 digit numbers (POTS)
and can be changed via a service
order. No physical telephone is
required at the subscribed dialed
number. Multiple simultaneous call
paths can be provided, with each
additional path priced at the rates
above. (Business Service Ordering
and Line Connection Charges
apply.)

Issued: Effectivel

Issued By: John Barnacle, CEO
Peerless Network of Arizona, LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 1
Original Page 31

Local Exchange Services

SECTION 5 - SUPPLEMENTAL SERVICES

5.1 Custom Calling Service (continued)

Feature Descriptions and Rates (continued)

900 SPECIAL ACCESS CODE BLOCKING

5.1.2

N/C

Blocks access f rom a company
provided Exchange Access Service
to customer dialed 900 numbers.

976 PREFIX BLOCKING SERVICE N/C

Blocks access f rom a company
provided Exchange Access Service
to customer dialed 976 numbers.

AUTOMATIC CALL BACK Per Activation $1.00

Allows a customer to return most
recent incoming calls whether
answered or not. If the line to which
the request is made is idle, the call
goes through, if the line is busy, the
automatic callback continues to
attempt until the line is free. The
request is deactivated after 30
minutes or six unanswered ring
backs if the call is not completed.

REPEAT DIALING Per Activation $1.00

Allows a Customer, by dialing a
particular code, to redial a dialed
number a specified number of times
or until a party answers the call.
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SECTION 5 .- SUPPLEMENTAL SERVICES

5.2 Service and Promotional Trials

5.2.1 General

The Company may establish temporary promotional programs wherein it may
waive or reduce nonrecurring or recurring charges, to introduce a present or
potential customer to a service not previously subscribed to by the customer

5.2.2 Regulations

A Appropriate notification of the Trial will be made to all eligible customers
and to the Commission. Appropriate notification may include direct mail, bill
inserts, broadcast or print media, direct contact or other comparable means
of notification

During a Service Trial, the service(s) is provided automatically to all
eligible customers, except those customers who choose not to participate
Customers will be offered the opportunity to decline the trial service both
in advance and during the trial. A customer can request that the
designated service be removed at any time during the trial and not be
billed a recurring charge for the period that the feature was in place. At
the end of the trial, customers that do not contact the Company to
indicate they wish to retain the service will be disconnected from the
service at no charge

During a Promotional Trial, the service is provided to all eligible
customers who ask to participate. Customers will be notified in advance
of the opportunity to receive the service in the trial for free. A customer
can request that the service be removed at any time during the trial and
not be billed a recurring charge for the period that the service was in
place. At the end of the trial, customers that do not contact the Company
will be disconnected from the service

Customers can subscribe to any service listed as part of a Promotional
Trial and not be billed the normal Connection Charge. The offering of this
trial period option is limited in that a service may be tried only once per
customer, per premises

The Company retains the right to limit the size and scope of a Promotional
Trial
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SECTION 5 - SUPPLEMENTAL SERVICES

5.3 Operator Assistance Surcharges

5.3.1 General

Operator Assistance Surcharges apply when a customer utilizes either an
automated or live Company operator for purposes of completing or billing a call.
Operator Assistance Surcharges apply in addition to local usage or long distance
usage services as identified in this tariff.

5.3.2 Operator Assistance Surcharges -- Rate Schedule

PERSON-TO-PERSON $5.00

Operator assists caller by beginning
to bill the call only when a
specifically identified party answers
the phone.

BILLED TO ATHIRD NUMBER $5.00

Operator assists the caller by billing
the call to a verified number other
than the station number from which
the call is being made or by which
the call is received.)

COLLECT CALLS $5.00

Operator assists the caller by verify
charges with, and billing the call to,
the party receiving the call.
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SECTION 5 - SUPPLEMENTAL SERVICES

5.3 Operator Assistance Surcharges (continued)

Operator Assistance Surcharges -- Rate Schedule (continued)

CALLING CARD ASSISTANCE

5.3.2

Operator assists the caller by
accepting and/or billing, and/or
completing a call based upon
information pertaining to a billable
calling card.

Automated Assistance
(where available)

$5.00

Non-Automated Assistance

SENT _ PAIDIOPERATOR ASSISTED

$10.00

$5.00

Operator assistance provided to
stations capable of accepting pre-
payment by terms of coin or non-
calling card credit arrangements.

BUSY LINE VERIFICATION $5.00

Operator assists caller by verifying
the busy status of  an exchange
access line. Charged for each
verification.

BUSY LINE VERIFY AND INTERRUPT $5.00

Operator assists caller by first
verifying the busy sta tus o f  an
exchange access line and then by
interrupting the communications on
the line to alert the communicating
parties of the caller's need to reach
the busy line.
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SECTION 5 - SUPPLEMENTAL SERVICES

5.4

5.4.1

Directory Services

General

Directory services allow customers to customize the manner in which their
Company assigned telephone numbers appear in published directory and/or are
used by disable directories and Company operators. This section applies only to
services provided by the Company.

5.4.2 Directory Services -- Rate Schedule

ALPHABETICAL DIRECTORY LISTING N/C

One listing, without charge, is
provided in the alphabetical section
of the directory of the local exchange
area in which the Customer's
premises is located. This listing is
termed the primary listing and is
provided for each line provided
pursuant to the Company's
Exchange Access Sen/ice. Where
two or more lines are arranged to
hunt, all of those lines so arranged
constitute a separate Customer
Service.

EXTRA LISTINGS

An Extr
name O
with a
number
pursuant
Directory
above.)

a Listing is any listing of a
r information in connection

Customer's access line
beyond that provided

to the Alphabetical
Listing Service provided

Per Month for each listing: $1.00
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SECTION 5 - SUPPLEMENTAL SERVICES

5.4

5.4.2

Directory Services (continued)

Directory Services -- Rate Schedule (continued)

PRIVATE LISTING

A telephone number that is not listed
in either the directory assistance
records or the alphabetical directory
or that sect ion of  the directory
containing the regular alphabetical
list of names of Exchange Access
Customers.

Per Month for each listing: $1.00

SEMI-PRIVATE LISTING

A telephone number that is not listed
in the alphabetical directory or that
section of the directory containing the
regular alphabetical list of names of
Exchange Access Customers. The
telephone number is listed in the
directory assistance records and will
be furnished upon request of the
calling party,

Per Month for each listing: $1.00

DIRECTORY ASSISTANCE CALL

D.A. Call services furnish the
customer with either automated or
operator assisted access to the
Company's Directory Services
database on a d ia l-up basis.  A
maximum of two number requests
will be accommodated per D.A. Call
Service call.

Pe r Ca ll $1.00
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SECTION 5 SUPPLEMENTAL SERVICES

5.4

5.4.2

Directory Services (continued)

Directory Services -- Rate Schedule (continued)

INFORMATION CALL COMPLETION

Information Call Completion (ICC) is
available as an add-on to  the
Company's D.A. Call Service. ICC
allows the customer to connect
directly to a number requested via
the Company's D.A. Call service by
means of operator dialing.

Per Call Completed $1.00

Mobile telephone service customers
will only be eligible for ICC service if
an alternate billing option is used,
i.e., calling card, billed-to-third
number, collect and person-to-
person special handling. However,
should a mobile carrier request the
option, the Company will provide
ICC to a mobile carrier on a sent-
paid basis.

5.5 Direct Inward Dial (DID) Services

5.5.1 General

DID is a service which permits incoming dialed calls to be dialed directly by a
calling party station associated with a switching system located on the Carrier's
Customer Premises. These lines support inbound calling traffic only.
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SECTION 5 -_ SUPPLEMENTAL SERVICES

5.5

5.5.2

Direct Inward Dial (DID) Services (continued)

Direct Inward Dial Service -- Rate Schedule

Monthly
Recurring
Charge

Non-Recurring
Charge

DID Trunk Termination Charges

Each DID trunk termination in central office,
per trunk $50.00 $50.00

Each DID trunk termination in Central Office
arranged for Touch-Tone signaling. $50.00 $50.00

Subsequent additions, deletions or
rearrangements of DID trunk terminations in
addition to above charges, per occasion. $50.00 $50.00

DID Number Charges

Each group of 10 assigned DID station
numbers or fraction thereof, each group $2.00 $2.00

Each group of 10 Reserved DID station
numbers or fraction thereof, each group $2.00 $2.00

Business

DID Service from a Remote Central Office

Mileage charges apply in addition to the
rates specified preceding. Mileage charges
are those specif ied for Foreign District
Service as appropriate.

Each new installation, addition, or
rearrangement of trunks that provide DID
service from a Remote Central Office, per
occasion. $50.00 $50.00
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SECTION 5 ._ SUPPLEMENTAL SERVICES

5.6 2-Way Direct Inward Dialing (DID) With Call Transfer

General5.6.1

2-Way Direct Inward Dialing (DID) with Call Transfer is a service that permits
incoming calls to reach customer provided equipment, without the assistance of an
attendant, and allows the transfer of those calls to another line. Touch-Tone is a
standard feature of this service.
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SECTION 5 SUPPLEMENTAL SERVICES

5.7 Miscellaneous Services

Monthlv Rate
TOLL RESTRICTION SERVICE

Toll Restriction Service will not allow inter-
MSA 1+, 0+, 0-, 10XXX, or 700 calls to be
completed.

per line equipped $1.00

Toll billing exception that prevents third
number billed and collect call is also a
customer option.

INTERCEPT REFERRAL EXTENSION
SERVICE

Provides notification to calling parties about
changes in the status of the called party's
telephone line. (An Add / Change Charge
applies to add or change the length of
months requested) $1.00

Non-Recurring Charge
TEMPORARY INTERCEPT

Enables a Customer to have incoming calls
intercepted for 1 month. (Regular Exchange
Access Service billing continues and an
Add/Change charge applies)

per Central Office Line
per Port Intercepted

$5.00
$5.00
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SECTION 5 .- SUPPLEMENTAL SERVICES

5.8 Customer Requested Service Suspensions

5.8.1 At the request of the customer the Company will suspend incoming and outgoing
service on the customer's access line for a period of time not to exceed one year.
The equipment is left in place and directory listings are continued during the
suspension period without change. At the customer's request the Company will
provide the customer with an intercept recording referring callers to another
number.

5.8.2 The Company will assess a lower monthly rate for Customer Requested Service
Suspension as noted below. However, any mileage charges, monthly cable
charges or monthly construction charges are still due, without reduction during the
period of suspension.

Period of Suspension Charge

First Month or Partial Month Regular Monthly Rate (no reduction)

Each Additional Month
(up to the one year limit) 1/2 Regular Monthly Rate
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SECTION 6 .. BUSINESS NETWORKED SWITCHED SERVICES

6.1 General

Business Network Switched Service provide a business customer with a connection to the
Company's switching network which enables the customer to:

receive calls from other stations on the public switched telephone network,

access the Company's local calling service;

access the Company's operators and business office for service related assistance,
access toll-free telecommunications service such as 800 NPA, and access 911 service
for emergency calling, and

access the service of providers of interexchange service. A customer may
resubscribe to such provider's service to originate calls on a direct dialed basis or to

receive 800 service from such provider, or may access a provider on an ad hoc basis
by dialing the provider's Carrier Identification Code (10XXX)_

Business Network Switched Service is provided via one or more channels terminated
at the customer's premises. Each Business Network Switched Service channel
corresponds to one or more analog, voice-grade telephonic communications channels
that can be used to place or receive one call at a time.
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SECTION 6 - BUSINESS NETWORKED SWITCHED SERVICES

6.2 Service Descriptions and Rates

The following Business Access Service Options are offered:

Basic Business Line Service
PBX Trunks

All Business Network Switched Service may be connected to customer-provided terminal
equipment such as station sets, key systems, PBX systems, or facsimile machines.
Service may be arranged for two-way calling, inward calling only or outward calling only.
Optional Voice Mail Service is available.

6.2.1 Service Establishment Charge

This charge applies when the Company initially establishes the Customer's
account for any service provided by the Company. This charge is applied in
addition to any other monthly or installation charge that is associated with the
service the Customer orders.

-Per Order
-Per Visit
-After Hours

(1 hour)
(1 hour)

$50.00
$100.00
$200.00

Line Connection
Service Order

$100.00
$50.00

Custom Features are also available as described in this tariff.
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SECTION 6 BUSINESS NETWORKED SWITCHED SERVICES

6.2 Service Descriptions and Rates (continued)

Basic Business Line Service6.2.2

General

Basic Business Line Service provides a customer with a one or more
analog, voice-grade telephonic communications channel that can be used
to place or receive one call at a time. Local calling service is available at a
flat rate included in the line price, or on a message usage basis. Basic
Business Lines are provided for connection of customer-provided single-
line terminal equipment such as station sets or facsimile machines.

Each Basic Business Line has the following characteristics:

Terminal Interface: 2-wire

Signaling Type:

Pulse Type:

Directionality:

Loop Start

Dual Tone Multi-Frequency (DTMF)

Two-way, In-Only, or Out-Only, as specified
by the customer.

Flat Rate Basic Business Line Service

Service to points within the local calling area is included in the charge for
Flat Rate Service.

In addition to the nonrecurring charges listed below, service order charges
apply as described in this tariff.

Nonrecurring Connection Charge $10.00

Monthly Recurring Charges:

Business Single Line

Business Multi-Line

(per line) $20.00

(per line) $25.00
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SECTION 6 -- BUSINESS NETWORKED SWITCHED SERVICES

6.2 Service Descriptions and Rates (continued)

6.2.3 PBX Trunk Service

General

Analog and/or digital PBX trunks are provided for connection of customer-
provided PBX terminal equipment. Analog trunks are delivered on a DSO
level and digital trunks are delivered at the DS1 level. All trunks are
equipped with Multiline hunting.

DID service allows callers to reach the called party without going through a
PBX attendant. DOD service allows end users to dial outside of a PBX
system without going through the PBX attendant to get access to an
outside line. Digital trunks cannot be two-way trunks, but must be ordered
as with either Direct Inward Dialing (DID) or Direct Outward Dialing (DOD).

For DID configured PBX trunks additional charges apply for Direct Inward
Dial Station numbers.

Each Analog Trunk has the following characteristics:

Terminal Interface: 2-wire or 4-wire, as required for the
provision of service

Loop, Ground, E&M I, II, IIISignaling Type:

Pulse Type:

Directionality:

Dual Tone Multi-Frequency (DTMF)

In-Coming Only (DID),
Only (DOD), or Two-Way

Out-Going
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SECTION 6 .- BUSINESS NETWORKED SWITCHED SERVICES

6.2

6.2.3

Service Descriptions and Rates (continued)

PBX Trunk Service (continued)

Flat Rate Analog PBX Trunks

General

Service to points within the local calling area is included in the
charge for Fiat Rate Analog PBX Trunk Service

Rates

In addition to the nonrecurring charges listed below, service order
charges apply as described in this tariff

Nonrecurring Connection Charge $10.00

Monthly Recurring Charges

Terminal Numbers

$30.00

1-10 lines in terminal group

11-20 lines in terminal group $10.00

21 + lines in terminal group $15.00
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SECTION 6 BUSINESS NETWORKED SWITCHED SERVICES

6.2 Service Descriptions and Rates (continued)

6.2.3 PBX Trunk Service (continued)

Message Rate Analog PBX Trunks

Description

Message Rate Analog PBX Trunks provide the customer with a
single, analog, voice grade telephonic communications channel that
can be used to place or receive one call at a time. Local calls on
two-way trunks and DOD trunks are billed on a message rate basis.
DID trunks are arranged for one-way inward calling only.

Rates

Charges for each Message Rate PBX Trunk include a monthly
recurring Base Service Charge and usage charges for completed
calls originated from the customer's lines based on the total number
of calls during the billing period.

In addition to the nonrecurring charges listed below, service order
charges apply as described in this tariff.

Nonrecurring Connection Charge: $10.00

$30.00Monthly Recurring Charges:

Terminal Numbers:

$5.001-10 lines in terminal group

11-20 lines in terminal group $10.00

21 + lines in terminal group $15.00

Message Usage Charges

Per Message Charge $0.01
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SECTION 6 -_ BUSINESS NETWORKED SWITCHED SERVICES

6.2 Service Descriptions and Rates (continued)

PBX Trunk Service (continued)6.2.3

Analog DID Trunks

Nonrecurring Connection Charge

Monthly Recurring Charges (per trunk)

DID Station Numbers:

$10.00

$5.00

Each Group of 20 $1.00

$12.00Each Group of 100
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SECTION 6 -_ BUSINESS NETWORKED SWITCHED SERVICES

6.2

6.2.3

Service Descriptions and Rates (continued)

PBX Trunk Service (continued)

Digital PBX Trunk Service

Description

Digital PBX Trunk Service provide a customer with connection to
the Company switch via a DS1 digital fiber optic transmission facility
operating at 1.544 Mbps and time division multiplexed into 24
analog voice grade telephonic communications channels. Digital
PBX Trunks are provided for connection of customer-provided PBX
equipment or trunk capable key systems to the Company switch.
Each Digital PBX Trunk has the following characteristics:

Terminal Interface: Channel Bank or DSX-1 panel

Loop, Ground, E8.M I, ll, IIISignaling Type:

Start Dial Indicator: Immediate Wink,
Tone

Delay Dial, Dial

Pulse Type:

Directionality:

Dual Tone Multi-Frequency (DTMF)

In-Coming or Out-Going Only, as
specified by the customer

Service to points within the local calling area is included in
the charge for Digital PBX Trunk Service.
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SECTION e _ BUSINESS NETWORKED SWITCHED SERVICES

6.2 Service Descriptions and Rates (continued)

6.2.3 PBX Trunk Service (continued)

Digital PBX Trunk Service (continued)

Recurring and Nonrecurring Charges

In addition to the nonrecurring charges listed below, service order
charges apply as described in this tariff. Charges for each Message
Rate Digital PBX Trunk include a monthly recurring Base Service
Charge and usage charges for completed calls originated from the
customer's lines based on the total number of calls during the billing
period

Where appropriate facilities do not exist,
charges wilt also apply

Special Construction

Nonrecurring Connection Charge $250.00

Monthly Recurring Charges

Flat Rate

Facility

Per Active Channel (DID)

Per Active Channel (DOD)

$100.00

$10.00

$10.00

Message Rate

Facility

Per Active Channel (DID)

Per Active Channel (DOD)

$100.00

$10.00

$10.00

Message Usage Charges

Per Message Charge
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SECTION 7 _ SPECIAL SERVICE ARRANGEMENTS

7.1 Individual Case Basis Arrangements

Arrangements will not be developed on a case-by-case basis. The Company's rates that
are listed in this tariff will not be changed for any Customer for any reason.
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INTEREXCHANGE SERVICES

ARIZONA TELECOMMUNICATIONS TARIFF

This Tariff contains the descriptions, regulations, and rates applicable to the furnishing of service
and facilities for telecommunications services within the State of Arizona by PEERLESS
NETWORK OF ARIZONA, LLC ("Company"). This tariff is on file with the Arizona Corporation
Commission, and copies may also be inspected, during normal business hours, at the following
location: 225 W. Washington Street, Ste 1285, Chicago, IL 60606.
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CHECK SHEET

The title page and pages inclusive of this Tariff are effective as of the date shown. Original and
revised sheets, as named below, comprise all changes from the original Tariff in effect on the date
indicated.

SHEET REVISION SHEET REVISION

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23

Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original

24
25
26
27
28
29
30
31
32
33
34
35
36
37
38

Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original

* New or Revised Sheets

Issued: Effective:

Issued By: John Barnicle, CEO
Peerless Network of Arizona, LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 2
Original Page No. 3

CONCURRING, CONNECTING AND OTHER PARTICIPATING CARRIERS

CONCURRING CARRIERS:

No Concurring Carriers

CONNECTING CARRIERS:

No Connecting Carriers

OTHER PARTICIPATING CARRIERS:

No Participating Carriers
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TARIFF FORMAT

Sheet Numbering - Sheet numbers appear in the upper right hand corner of the page. Sheets are
numbered sequentially and from time to time new pages may be added to the Tariff. When a new
page is added between existing pages, a decimal is added to the preceding page number. For
example, a new page added between Sheets 3 and 4 would be numbered 3.1 .

Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of
coding is subservient to its nexl higher level:

2.
2.1.
2.1.1.
2.1.1.A.
2.1.1.A.1.
2.1.1.A.1.(a).
2.1.1.A.1.(a).l.
2.1.1.A.1.(a).l.(i).
2.1.1.A.1.(a).I.(i).(1).

Check Sheets - When a Tariff filing is made with the Commission, an updated check sheet
accompanies the Tariff filing. The check sheet lists the pages contained in the Tariff, with a cross
reference to the current revision number. When new pages are added, the check sheet is
changed to reflect the revision, all revisions made in a given filing are designed by an asterisk (*).
There will be no other symbols used on this page if these are the only changes made to it. The
Tariff user should refer to the latest check sheet to find out if a particular page is the most current
on file with the Commission.
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APPLICABILITY

This Tariff contains the Service offerings, rates, terms and conditions applicable to the furnishing
of intrastate interexchange telecommunications services within the State of Arizona by
PEERLESS NETWORK OF ARIZONA, LLC ("Company").
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EXPLANATION OF SYMBOLS

To signify discontinued material

To signify a rate or charge increase

(D)

(M) To signify material relocated without change in text or rate

(N) To signify new material

(R) To signify a reduction

(T)

(1)

To signify a change in text but no change in rate or regulation
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TECHNICAL TERMS AND ABBREVIATIONS

For the purpose of this Tariff, the following definitions will apply:

Access Coordination

Provides for the design, ordering, installation, coordination, pre-service testing, service
turn-up and maintenance on a Company or Customer provided Local Access Channel.

Administrative Change

A change in Customer billing address or contact name.

Alternate Access

Alternate Access is a form of Local Access except that the provider of the Service is an
entity, other than the Local Exchange Carrier, authorized or permitted to provide such
Service. The charges for Alternate Access may be subject to private agreement rather
than published or special tariff if permitted by applicable governmental rules.

Application for Service

A standard Company order form that includes all pertinent billing, technical and other
descriptive information that will enable the Company to provide a communication Service
as required.

ASR

ASR (Access Service Request) means an order placed with a Local Access Provider for
Local Access.

Authorized User

A person, firm, corporation or other entity that either is authorized by the Customer to
receive or send communications or is placed in a position by the Customer, either through
acts or omissions, to send or receive communications.

Bandwidth

The total frequency band, in hertz, allocated for a channel.

Bill Date

The date on which billing information is compiled and sent to the Customer.
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Call

A completed connection between the Calling and Called Stations.

Called Station

The telephone number called.

Calling Station

The telephone number from which a Call originates.

Cancellation of Order

A Customer initiated request to discontinue processing a Service order, either in part or in
its entirety, prior to its completion. Cancellation charges will be assessed for each Circuit-
end or Dedicated Access line canceled from an order prior to its completion by the
Company, under the following circumstances: (1) if the LEC has confirmed in writing to
the Company that the Circuit-end or Dedicated Access line will be installed, or (2) if the
Company has already submitted facilities orders to and interconnecting telephone
company.

Channel or Circuit

A dedicated communications path between two or more points having a Bandwidth or
Transmission Speed specified in this Tariff and selected by a Customer.

Commission

Arizona Corporation Commission

Company

PEERLESS NETWORK OF ARIZONA, LLC

Company Recognized National Holidavs

The following are Company Recognized National Holidays determined at the location of
the originator of the Call: New Year's Day, Martin Luther King Day, President's Day,
Memorial Day, Independence Day, Labor Day, Columbus Day, Veteran's Day,
Thanksgiving Day, Christmas Day. The evening rate is used unless a lower rate would
normally apply, When a Call begins in one rate period and ends in another, the rate in
effect in each rate period applies to the portion of the Call occurring within that rate period.
In the event that a minute is split between two rate periods, the rate in effect at the start of
that minute applies.
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Customer

The person, firm, corporation or governmental unit which orders Service and which is
responsible for the payment of charges and for compliance with the Company's Tariff
regulations. A Customer is considered to be an account for billing purposes. The term
Customer also includes an entity that remains presubscribed to the Company Service after
its account(s) are removed from the Company's billing system, subsequently continues to
use Company's network, and is billed by a local exchange carrier for such use, or
otherwise uses Service for which no other Customer is obligated to compensate
Company

Customer Premises/Customer's Premises

Locations designated by a Customer where Service is originated/terminated whether for its
own communications needs or for the use of its resale customers

DCS means Digital Cross-Connect System

Dedicated Access/Special Access

Dedicated Local Access between the Customer's Premises or serving wire center and the
Comloany's Point-of-Presence for origination or termination of Calls

DS-0 means Digital Signal Level 0 Service and is a 64 Kbps signal

DS-1 means Digital Signal Level 1 Service and is a 1.544 Mbps signal

DS-0 with VF Access

DS-0 Service with VF Local Access facilities provides for the transmission of analog voice
and/or data within 300 Hz to 3000 Hz frequency range

DS-0 with DDS Access

DS-0 Service with VF Local Access facilities provides for the transmission of digital data at
speeds 2.4, 4.8, 9.6 or 56 Kbps
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Due Date

The Due Date is the date on which payment is due

Expedite

A Service order initiated at the request of the Customer that is processed in a time period
shorter than the Company's standard Service interval

Federal Communications Commission

Individual Case Basis (ICE)

Individual Case Basis (ICE) determinations involve situations where complex Customer
specific Company arrangements are required to satisfactorily serve the Customer. The
nature of such Service requirements makes it difficult or impossible to establish general
tariff provisions for such circumstances. When it becomes possible to determine specific
terms and conditions for such offerings, they will be offered pursuant to such terms and
conditions

Installation

The connection of a Circuit, Dedicated Access line, or port for new, changed or an
additional Service

interexchange Service

Interexchange Service means that portion of a communications channel between a
Company-designated Point-of-Presence in one exchange and a Point-of-Presence in
another exchange

Interruption

Interruption shall mean a condition whereby the Service or a portion thereof is inoperative
beginning at the time of notice by the Customer to Company that such Service is
inoperative and ending at the time of restoration

Kilobits per second
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LATA (Local Access Transport Area)

A geographical area established for the provision and administration of communications
Service of a local exchange company.

Local Access

Local Access means the Service between a Customer Premises and a Company
designated Point-of-Presence.

Local Access Provider

Local Access Provider means an entity providing Local Access.

Local Exchanqe Carrier (LEC)

The local telephone utility that provides telephone exchange services.

Mbps

Megabits per second.

Multiplexing

Multiplexing is the sequential combining of lower bit rate Private Line Services onto a
higher bit rate Private Line Service for more efficient facility capacity usage or vice versa.

N/A

Not available.

Nonrecurring Charges

Nonrecurring Charges are one-time charges.

Pavement Method

The manner that the Customer designates as the means of billing charges for Calls using
the Company's Service.

Phvsical Change

The modification of an existing Circuit, Dedicated Access line or port, at the request of the
Customer, requiring some Physical Change or determination.
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Point-of-Presence (POP)

A Company-designated location where a facility is maintained for the purpose of providing
access to its Service.

Primarv Route

The route that in the absence of Customer-designated routing or temporary re-routing
would be used by the Company in the provision of Service.

Private Line

A dedicated transmission channel furnished to a customer without intermediate switching
arrangements for full-time customer use.

Private Line Service

A dedicated full-time transmission Service utilizing dedicated access arrangements.

Rate Center

A specified geographical location used for determining mileage measurements.

Requested Service Date

The Requested Service Date is the date requested by the Customer for commencement
of Service and agreed to by the Company.

Restore

To make Service operative following an interruption by repair, reassignment, re-routing,
substitution of component parts, or otherwise, as determined by the carrier(s) involved.

Route Diversitv

Two channels that are furnished partially or entirely over two physically separate routes.

Service

Service means any or all Service(s) provided pursuant to this Tariff.
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Service Commitment Period

The term elected by the Customer and stated on the Service order during which the
Company will provide the Services subscribed to by the Customer. The term can be
monthly or in the case of Private Line Services for a period of up to 5 years.

Special Promotional Offerings

Special trial offerings, discounts, or modifications of its regular Service offerings which the
Company may, from time to time, offer to its Customers for a particular Service. Such
offerings may be limited to certain dates, times, and locations.

Start of Service Date

The Requested Service Date or the date Service first is made available by the Company
whichever is later.

Tariff

The current Intrastate Services Tariff and effective revisions thereto filed by the Company
with the Commission.

Transmission Speed

Data transmission speed or rate, in bits per seconds (bps).

Two-Wav Conversation

A Two-Way Conversation is a telephone conversation between or among two or more
parties.

VF is voice frequency or voice-grade Sen/ice designed for private-line Service. Normal
transmission is in the 300 hertz to 3000-hertz frequency band.
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RULES AND REGULATIONS

2.1. Description and Limitations of Services

2.1.1, intrastate Telecommunications Service ("Service") is the furnishing of
Company communication Services contained herein between specified
locations under the terms of this Tariff.

2.1.2. Any member of the general public (including any natural person or legally
organized entity such as a corporation, partnership, or governmental body)
is entitled to obtain Service under this Tariff, provided that the Company
reserves the right to deny Service: (A) to any Customer that, in the
Company's reasonable opinion, presents an undue risk of nonpayment, (B)
in circumstances in which the Company has reason to believe that the use
of the Service would violate the provisions of this Tariff or any applicable
law or if any applicable law restricts or prohibits provision of the Service, or
(C) if insufficient facilities are available to provide the Service (in such
cases Company shall make best efforts to accommodate the needs of all
potential Customers by means of facility improvements or purchases, of
capacity, if such efforts will, in the Company's opinion, provide the
Company with a reasonable return on its expenditures), but only for so long
as such unavailability exists.

2.1.3. Company, when acting at the Customer's request and as its authorized
agent, will make reasonable efforts to arrange for Service requirements,
such as special routing, Diversity, Alternate Access, or circuit conditioning.

2.1.4. Service is offered in equal access exchanges subject to the availability of
facilities and the provisions of this Tariff. Company reserves the right to
refuse to provide Service to or from any location where the necessary
facilities and/or equipment are not available.

2.1.5. Service may be discontinued after five business days written notice to the
Customer if:

2.1.5.A. the Customer is using the Service in violation of this Tariff, or

2.1 .5.B. the Customer is using the Service in violation of the law or
Commission regulation.

2.1.6. Service begins on the date that billing becomes effective and is provided on
the basis of a minimum period of at least one month, 24 hours per day. For
the purposes of computing charges in this Tariff, a month is considered to
have 30 days.
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2.1.7. Service will be provided until canceled, by the Customer on not less than
thirty (30) days' written notice from the date of postmark on the letter giving
notice of cancellation.

2.1.8. Nothing herein, or in any other provision of this Tariff, or in any marketing
materials issued by the Company shall give any person any ownership,
interest, or proprietary right in any code or 800 number issued by the
Company to its Customers.

2.1.9. The Company reserves the right to discontinue furnishing Services or
billing options, upon written notice, when necessitated by conditions
beyond its control. Conditions beyond the Company's control include, but
are not limited to, a Customer's having Call volume or a calling pattern that
results, or may result, in network blockage or other Service degradation
which adversely affects Service to the calling party, the Customer, or other
Customers of the Company.

2.1.10. Except as otherwise provided in this Tariff or as specified in writing by the
party entitled to receive Service, notice may be given orally or in writing to
the persons whose names and business addresses appear on the
executed Service order and the effective date of any notice shall be the
date of delivery of such notice, not the date of mailing. By written notice,
Company or Customer may change the party to receive notice and/or the
address to which such notice is to be delivered. in the event no Customer
or Company address is provided in the executed Service order, notice shall
be given to the last known business address of Customer or, as
appropriate.

2.2, Other Terms and Conditions

2.2.1. The name(s) of the Customer(s) desiring to use the Service must be
stipulated in the Application for Service.

2.2.2. The Customer agrees to operate the Company provided equipment in
accordance with instructions of the Company or the Company's agent.
Failure to do so will void the Company liability for interruption of Service
and may make Customer responsible for damage to equipment pursuant to
Section 2.2.3 below.

2.2.3. Customer agrees to return to the Company all Company-provided
equipment delivered to Customer within five (5) days of termination of the
Service in connection with which the equipment was used. said equipment
shall be in the same condition as when delivered to Customer, normal wear
and tear only excepted. Customer shall reimburse the Company, upon
demand, for any costs incurred by the Company due to Customer's failure
to comply with this provision.
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2.2.4. A Customer shall not use any service-mark or trademark of the Company
or refer to the Company in connection with any product, equipment,
promotion, or publication of the Customer without prior written approval of
the Company.

2.2.5. In the event suit is brought or any attorney is retained by the Company to
enforce the terms of this Tariff, the Company shall be entitled to recover, in
addition to any other remedy, reimbursement for reasonable attorneys'
fees, court costs, costs of investigation and other related expenses
incurred in connection therewith.

2.2.6. The provision of Service will not create a partnership or joint venture
between the Company and the Customer nor result in joint Service
offerings to their respective Customers.

2.2.7. The rate or volume discount level applicable to a Customer for a particular
Service or Services shall be the rate or volume discount level in effect at
the beginning of the monthly billing period applicable to the Customer for
the particular Service or Services. When a Service is subject to a minimum
monthly charge, account charge, port charge or other recurring charge or
Nonrecurring Charge for both intrastate and interstate Service, only one
such charge shall apply per account and that charge shall be the interstate
charge.

2.2.8. Service requested by Customer and to be provided pursuant to this Tariff
shall be requested on Company Service Order forms in effect from time to
time or Customer's forms accepted in writ ing by an authorized
headquarters representative of the Company (collectively referred to as
"Service Orders").

2.2.9. If an entity other than the company (e.g., another carrier or a supplier)
imposes charges on the Company in connection with a Service that entity's
charges will be passed through to the Customer also.

2.2.10. The Service Commitment Period for any Service shall be established by
the Service Order relevant thereto and commence on the Start of Service
Date. Upon expiration, each Service Commitment Period for such Service
shall automatically be extended subject to written notice of termination by
either Company or Customer as of a date not less than thirty (30) days
after delivery of said notice to the other, The charges for Interexchange
Service during any such extension shall not exceed the then current
Company month-to-month charges applicable to such Service.

Issued: Effective :

Issued By: John Barnicle, CEO
Peerless Network of Arizona, LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 2
Original Page No. 19

2.3. Liability

2.3.1. Except as provided otherwise in this Tariff, the Company shall not be liable
to Customer or any other person, firm or entity for any failure of
performance hereunder if such failure is due to any cause or causes
beyond the reasonable control of the Company. Such causes shall include,
without limitation, acts of God, fire, explosion, vandalism, cable cut, storm
or other similar occurrence, any law, order, regulation, direction, action or
request of the United States government or of any other government or of
any civil or military authority, national emergencies, insurrections, riots,
wars, strikes, lockouts or work stoppages or other labor difficulties, supplier
failures, shortages, breaches or delays, or preemption of existing Services
to restore service in compliance with Part 64, Subpart D, Appendix A, of the
FCC's Rules and Regulations.

2.3.2. With respect to the Services contained herein and except as otherwise
provided herein, the Company's liability shall not exceed an amount equal
to the charge applicable to a one minute Call to the Called Station at the
time the affected Call was made. If the initial minute rate is higher than the
additional minute rate, the higher rate shall apply. For those Services with
monthly recurring charges, the Company's liability is limited to an amount
equal to the proportionate monthly recurring charges for the period during
which Service was affected.

2.3.3. The Company is not liable for any act or omission of any other company or
companies (including any Company affiliate that is a participating or
concurring carrier) furnishing a portion of the Service or facilities,
equipment, or Services associated with such Service.

2.3.4. The Customer is responsible for taking all necessary legal steps for
interconnecting the Customer provided terminal equipment with the
Company facilities. The Customer shall ensure that the signals emitted into
the Company's network do not damage Company equipment, injure
personnel or degrade Service to other Customers. The Customer is
responsible for securing all licenses, permits, rights-of-way, and other
arrangements necessary for such interconnection. In addition, the
customer shall comply with applicable LEC signal power limitations.

2.3.5. The Company may rely on Local Exchange Carriers or other third parties
for the performance of other Services such as Local Access. Upon
Customer request and execution and delivery of appropriate authorizing
documents, the Company may act as agent for Customer in obtaining such
other Services. Customer's liability for charges hereunder shall not be
reduced by untimely Installation or non-operation of Customer provided
facilities and equipment.
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2.3.6. The failure to give notice of default, to enforce or insist upon compliance
with any of the terms or conditions herein, the waiver of any term or
conditions herein, or the granting of an extension of time for performance
by the Company or the Customer shall not constitute the permanent waiver
of any term or condition herein. Each of the provisions shall remain at all
times in full force and effect until modified in writing.

2.3.7. The Company shall not be liable to the Customer or any other person, firm
or entity in any respect whatsoever as a result of mistakes, accidents,
errors, omissions, interruptions, delays, or defects in Service (collectively
"Defects"). Defects caused by or contributed to, directly or indirectly, by any
act or omission of  Customer or its customers, af f iliates, agents,
representatives, invitees, licensees, successors or assigns or which arise
from or are caused by the use of facilities or equipment of Customer or
related parties shall not result in the imposition of any liability whatsoever
upon the Company, and Customer shall pay to the Company any
reasonable costs, expenses, damages, fees or penalties incurred by the
Company as a result thereof, including penalties incurred by the Company
as a result thereof, including costs of Local Access Providers' labor and
materials. In addition, all or a portion of the Service may be provided over
facilities of third parties, or sold by third parties, and the Company shall not
be liable to Customer or any other person, firm or entity in any respect
whatsoever arising out of Defects caused by such third parties. THE
COMPANY SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT,
CONSEQUENTIAL, SPECIAL, ACTUAL, PUNITIVE OR ANY OTHER
DAMAGES, OR BUSINESS INTERRUPTION, FOR ANY LOST PROFITS
OF ANY KIND OR NATURE WHATSOEVER ARISING OUT OF ANY
DEFECTS OR ANY OTHER CAUSE. THE COMPANY'S LIABILITY, IF
ANY, WITH REGARD TO THE DELAYED INSTALLATION OF THE
COMPANY'S FACILITIES OR COMMENCEMENT OF SERVICE SHALL
NOT EXCEED $1,000. THIS WARRANTY AND THESE REMEDIES ARE
EXCLUSIVE AND IN LIEU OF ALL OTHER W ARRANTIES OR
REMEDIES, WHETHER EXPRESS, IMPLIED OR STATUTORY,
INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. IN
THE EVENT OF AN INTERRUPTION IN SERVICE OR ANY DEFECT IN
THE SERVICE WHATSOEVER, NEITHER COMPANY NOR ANY
AFFILIATED OR UNAFFILIATED THIRD PARTY, THIRD PARTY
PROVIDER OR OPERATOR OF FACILITIES EMPLOYED IN THE
PROVISION OF THE SERVICE SHALL BE LIABLE FOR ANY DIRECT,
INDIRECT, CONSEQUENTIAL, SPECIAL, ACTUAL, PUNITIVE OR ANY
OTHER DAMAGES, OR FOR ANY LOST PROFITS OF ANY KIND OR
NATURE WHATSOEVER.
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2.3.8. With respect to the routing of Calls by the Company to public safety
answering points or municipal Emergency Service providers, Company
liability, if any, will be limited to the lesser of: (a) the actual monetary
damages incurred and proved by the Customer as the direct result of the
Company's action, or failure to act, in routing the Call, or (b) the sum of
$1,000.00.

2.3.9. In the event parties other than Customer (e.g., Customer's customers) shall
have use of the Service directly or indirectly through Customer, then
Customer agrees to forever indemnify and hold Company and any affiliated
or unaffiliated third-party, third-party provider or operator of facilities
employed in provision of the Service harmless from and against any and all
claims, demands, suits, actions, losses, damages, assessments or
payments which may be asserted by said parties arising out of or relating to
any Defects.

2.3.10. In the event that Company is required to perform a Circuit redesign due to
inaccurate information provided by the Customer, or, circumstances in
which such costs and expenses are caused by the Customer or reasonably
incurred by the Company for the benefit of the Customer, the Customer is
responsible for the payment of all such charges.

2.4. Cancellation of Service by a Customer

2.4.1. If a Customer cancels a Service Order before the Service begins, before
completion of the Minimum Period, or before completion of some other
period mutually agreed upon by the Customer and the Company, a charge
will be levied upon the Customer for the nonrecoverable portions of
expenditures or liabilities incurred expressly on behalf of the Customer by
the Company and not fully reimbursed by Installation and monthly charges.
If, based on a Service order by a Customer, any construction has either
begun or been completed, but no Services provided, the nonrecoverable
costs of such construction shall be borne by the Customer.

2.4.2. Upon thirty (30) days' prior written notice, either Customer or Company
shall have the right, without cancellation charge or other liability, to cancel
the affected portion of the Service, if the Company is prohibited by
governmental authority from furnishing said portion, or if any material rate
or term contained herein and relevant to the af fected Service is
substantially changed by order of the highest court of competent
jurisdiction to which the matter is appeal, the Federal Communications
Commission, or other local, state or federal government authority.
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2.5. Cancellation for Cause by the Companv

2.5.1. Upon nonpayment of any sum owing to the Company, 30 days past the bill
due date on a balance greater than $20.00, or upon a violation of any of
the provisions governing the furnishing of Service under this Tariff, the
Company may, upon f ive business days written notif ication to the
Customer, except in extreme cases, without incurring any liability,
immediately discontinue the furnishing of such Service. The written notice
may be separate and apart from the regular monthly bill for service.
Customer shall be deemed to have canceled Service as of the date of such
disconnection and shall be liable for any cancellation charges set forth in
this Tariff.

2.5.2. Without incurring any liability, the Company may discontinue the furnishing
of Service(s) to a Customer upon five business days written notice if the
Company deems that such action is necessary to prevent or to protect
against fraud or to otherwise protect its personnel, agents, facilities or
Services under the following circumstances, except under extreme cases
where the Customer may be disconnected immediately and without notice:

2.5.2.A. if the Customer refuses to furnish information to the Company
regarding the Customer's credit-worthiness, its past or current
use of common carrier communications Services or its planned
use of Service(s),

2.5.2.B. if the Customer provides false information to the Company
regarding the Customer's identity, address, credit-worthiness,
past or current use of Customer communications Services, or
its planned use of the Company Service(s),

2.5.2.C. if the Customer states that it will not comply with a request of
the Company for reasonable security for the payment for
Service(s),

2.5.2.D. if the Customer has been given five business days written
notice in a separate mailing by the Company of any past due
amount (which remains unpaid in whole or in part) for
any of the Company's communications Services to which the
Customer either subscribes or had subscribed or used,

2.5.2.E. in the event of unauthorized use.
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2.5.2.F. Following the disconnection of service for any of these reasons,
the Company or the local exchange utility acting as Company
agent, will notify the telephone user/customer that service was
disconnected and why. The notice will include all reasons for the
disconnection and will include a toll-free number where an end
user/customer can obtain additional information. Notice shall be
deemed given upon deposit, postage prepaid, in the U.S. Mail
to the end user's/customer's last known address and in
compliance with the Commission's rules.

2.5.3. The discontinuance of Service(s) by the Company pursuant to this Section
does not relieve the Customer of any obligations to pay the company for
charges due and owing for Service(s) furnished up to the time of
discontinuance. The remedies set forth herein shall not be exclusive and
the Company shall at all times be entitled to all rights available to it under
either law or equity.

2.6. Credit Allowance

2.6.1. Credit allowance for the interruption of Service is subject to the general
liability provisions set forth in this Tariff. Customers shall receive no credit
allowance for the interruption of service that is due to the Company's
testing or adjusting, negligence of the Customer, or to the failure of
channels or equipment provided by the Customer. The Customer should
notify the Company when the Customer is aware of any interruption in
Service for which a credit allowance is desired. Before giving such notice,
the Customer shall ascertain that the trouble is not being caused by any
action or omission within Customer's control, or is not in wiring or
equipment, if any, furnished by the Customer in connection with the
Company's Services.

2.6.2. No credit is allowed in the event service must be interrupted in order to
provide routine service quality or related investigations.

2.6.3. No credit shall be allowed:

2.6.3.A. For failure of services or facilities of Customer, or

2.6.3.B. For failure of services or equipment caused by the negligence
or willful acts of Customer.

2.6.4. Credit for an interruption shall commence after Customer notifies Company
of the interruption and ceases when services have been restored.

2.6.5. Credits are applicable only to that portion of Service interrupted.
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2.6.6. For purposes of credit computation, every month shall be considered to
have 720 hours.

2.6.7. No credit shall be allowed for an interruption of a continuous duration of
less than two hours.

2.6.8. The Customer shall be credited for an interruption of two hours or more at
a rate of 1/720th of the monthly recurring charge for the service affected for
each hour or major fraction thereof that the interruption continues.
Calculations of the credit shall be made in accordance with the following
formula.

Credit Formula:

Credit A
720

X B

"A" = outage time in hours
"B" = total monthly charge for affected facility

2.7. Use of Service

2.7.1 The Services offered herein may be used for any lawful purpose, including
residential, business, governmental, or other use. There are no restrictions
on sharing or resale of Services. However, the Customer remains liable for
all obligations under this Tariff notwithstanding such sharing or resale and
regardless of the Company's knowledge of same. The Company shall have
no liability to any person or entity other than the Customer and only as set
forth in Section 2.3. The Customer shall not use nor permit others to use
the Service in a manner that could interfere with Services provided to
others or that could harm the facilities of the Company or others.

2.7.2. Service furnished by the Company may be arranged for joint use or
authorized use. The joint user or Authorized User shall be permitted to use
such Service in the same manner as the Customer, but subject to the
following:

2.7.2.A. One joint user or Authorized User must be designated as the
Customer.
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2.7.2.B. All charges for the Service will be computed as if the Service
were to be billed to one Customer. The joint user or Authorized
User that has been designated as the Customer will be billed for
all components of the Selvice and will be responsible for all
payments to the Company. In the event that the designated
Customer fails to pay the Company, each joint user or
Authorized User shall be liable to the Company for all charges
incurred as a result of its use of the Company's Service.

2.7.3. In addition to the other provisions in this Tariff, Customers reselling
Company Services shall be responsible for all interaction and interface with
their own subscribers or customers. The provision of the Service will not
create a partnership or joint venture between Company and Customer nor
result in a joint communications Service offering to the Customers of either
the Company or the Customer.

2.7.4. Service furnished by the Company shall not be used for any unlawful or
fraudulent purposes.

2.7.5. The Customer will be billed directly by the LEC for certain Dedicated
Access arrangements selected by the Customer for the provisioning of
direct access arrangements. In those instances where the Company at the
Customer's request  may act  as agent in  the ordering of  such
arrangements, the Company will bill the Customer Local Access charges.

2.8. Pavement Arrangements

2.8.1. The Customer is responsible for payment of all charges for Services
furnished to the Customer or its joint or Authorized Users. This
responsibility is not changed due to any use, misuse, or abuse of the
Customer's Service or Customer provided equipment by third parties, the
Customer's employees, or the public.

2.8.2. The Company's bills are due upon receipt. Amounts not paid within 30 days
from the Bill Date of the invoice will be considered past due. If a Customer
presents an undue risk of nonpayment at any time, the Company may
require that Customer to pay its bills within a specified number of days and
to make such payments in cash or the equivalent of cash.

2.8.3. In determining whether a Customer presents an undue risk of nonpayment,
the Company shall consider the following factors: (A) the Customer's
payment history (if any) with the Company and its affiliates, (B) Customer's
ability to demonstrate adequate ability to pay for the Service, (C) credit and
related information provided by Customer, lawfully obtained from third
parties or publicly available, and (D) information relating to Customer's
management, owners and affiliates (if any).
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2.8.4. Disputes with respect to charges must be presented to the Company in
writing within thirty days from the date the invoice is rendered or such
invoice will be deemed to be correct and binding on the Customer. For
recourse Customers may appeal to the Arizona Corporation Commission.

2.8.5. If a LEC has established or establishes a Special Access surcharge, the
Company will bill the surcharge beginning on the effective date of such
surcharge for Special Access arrangements presently in Service. The
Company will cease billing the Special Access surcharge upon receipt of
an Exemption Certificate or if the surcharge is removed by the LEC.

2.8.6. In the event the Company incurs fees or expenses, including attorney's
fees, in collecting, or attempting to collect, any charges owed the
Company, the Customer will be liable to the Company for the payment of
all such fees and expenses reasonably incurred.

2.8.7. Company will not require deposits or advance payments by Customers for
Services.

2.9. Assignment

2.9.1. The obligations set forth in this Tariff shall be binding upon and inure to the
benefit of the parties hereto and their respective successors or assigns,
provided, however, the Customer shall not assign or transfer its rights or
obligations without the prior written consent of the Company.

2.10. Tax and Fee Adjustments

2.10.1. All state and local taxes (i.e., gross receipts tax, sales tax, municipal utilities
tax) are listed as separate line items and are not included in the quoted
rates.

2.10.2. If at any future time a municipality acquires the legal right to impose an
occupation tax, license tax, permit fee, franchise fee or other similar charge
upon the Carrier, and imposes the same by ordinance or otherwise, such
taxes, fees or charges shall be billed to the end users receiving service
within the territorial limits of such municipality. Such billing snail allocate the
tax, fee or charge among end users uniformly on the basis of each end
user's monthly charges for the types of sen/ice made subject to such tax,
fee or charge.
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2.10.3. If at any future time a county or other local taxing authority acquires the
legal right to impose an occupation tax, license tax, permit fee, franchise
fee or other similar charge upon the Carrier, and imposes the same by
ordinance or otherwise, such taxes, fees or charges shall be billed to the
end users receiving service within the territorial limits of such county or
other taxing authority. Such billing shall allocate the tax, fee or charge
among end users uniformly on the basis of each end user's monthly
charges for the types of service made subject to such tax, fee or charge.

2.10.4. When utility or telecommunications assessments, franchise fees, or
privilege, license, occupational, excise, or other similar taxes or fees, based
on interstate or intrastate receipts are imposed by certain taxing
jurisdictions upon the Company or upon local exchange companies and
passed on to the Company through or with interstate or intrastate access
charges, the amounts of such taxes or fees will be billed to Customers in
such a taxing jurisdiction on a prorated basis. The amount of charge that is
prorated to each Customer's bill is determined by the interstate or intrastate
telecommunications service provided to and billed to an end user/customer
service location in such a taxing jurisdiction with the aggregate of such
charges equal to the amount of the tax or fee imposed upon or passed on
to the Company.

2.10.5. When any municipality, or other political subdivision, local agency of
government, or department of public utilities imposes upon and collects
from the Company a gross receipts tax, occupation tax, license tax, permit
fee, franchise fee or regulatory fee, such taxes and fees shall, insofar as
practicable, be billed pro rata to the Company's Customers receiving
service within the territorial limits of such municipality, other political
subdivision, local agency of government, or public utility commission.

2.10.6. The Company may adjust its rates and charges or impose additional rates
and charges on its Customers in order to recover amount it is required by
governmental or quasi-government authorities to collect from or pay to
others in support of statutory or regulatory programs. Examples of such
programs include, but are not limited to, the Universal Service Fund, the
Primary Interexchange Carrier Charge, and compensation to payphone
service providers for use of their payphones to access the Company's
services.
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2.11. Method for Calculation of Airline Mileage

2.11 .1. The airline mileage between two cities can be calculated using the Vertical
(v) and Horizontal (H) coordinates of the serving wire centers associated
with the Company's POP locations. The method for calculating the airline
mileage is obtained by reference to AT&T's Tariff F.C.C. No. 10 in
accordance with the following formula:

(V1-V2)2+(H1-H2l_2
10

where VI and HI correspond to the V8<H coordinates of City 1 and V2 and
H2 correspond to the V&H coordinates of City 2.

Example:

City 1
City 2

V
5004
5987

H
1406
3424

the square root of. (5004-5987 + (1406_34242
10

The result is 709.83 miles. Any fractional miles are rounded to the next
higher whole number, therefore, the airline mileage for this example is 710
miles.

2.12. Time of Day Rate Periods

2.12.1. Time of Day Rate Periods are determined by the time of day at the location
of the Calling Station.

The rates shown in Section 4 apply as follows:

DAY:

EVENING;

From 8:00 AM to 4:59 PM Monday - Friday

From 5:00 PM to 10:59 PM Monday - Friday and Sunday

NIGHT/
WEEKEND: From 11:00 PM to 7:59 AM Everyday

From 8:00 AM to 10:59 PM Saturday
From 8:00 AM to 4:59 PM Sunday
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2.13. Special Customer Arrangements

2.13.1 In cases where a Customer requests a special or unique arrangement
which may include engineering, conditioning, Installation, construction
facilities, assembly, purchase or lease of facilities and/or other special
Services not offered under this Tariff, the Company, at this option, may
provide the requested Services. Appropriate recurring charges and/or
Nonrecurring Charges and other terms and conditions will be developed for
the Customer for the provisioning of such arrangements

2.14. Inspection

2.14.1 The Company may, upon notice, make such tests and inspections as may
be necessary to determine that the requirements of this Tariff are being
complied with in the Installation, operation or maintenance of Customer or
the Company equipment. The Company may interrupt the Service at any
time, without penalty to the Company, should Customer violate any
provision herein

Issued Effective

Issued By: John Bamicle, CEO
Peerless Network of Arizona. LLC
225 w, Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 2
Original Page No. 30

INTRALATA TOLL USAGE AND MILEAGE CHARGES

3.t General

3.1.1 Description

lntraLATA toll service is furnished for communication between telephones
in different local calling areas within a particular LATA in accordance with
the regulations and schedules of charges specified in this tariff. The toll
service charges specified in this section are in payment for all service
furnished between the calling and called telephone, except as otherwise
provided in this Tariff.

lntraLATA toll calling includes the following types of calls: direct dialed,
calling card, collect, 3rd number billed, special toll billing, requests to notify
of time and charges, person to person calling and other station to station
calls.

3.1.2 Classes of Calls

Service is offered as two classes: station-to-station calling and person-to-
person calling.

Station to Station Service is that service where the person
originating the call dials the telephone number desired or gives the
Company operator the telephone number of the desired telephone
station or system.

Person to Person Service is that service where the person
originating the call specifies to the Company operator a particular
person to be reached, a particular mobile unit to be reached, or a
particular station, department or office to be reached. The call
remains a person to person call when, after the telephone, mobile
telephone, or PBX system has been reached and while the
connection remains established, the person originating the call
requests or agrees to talk to any person other than the person
specified, or to any other agreed upon alternate.
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3.2 Timing of Calls

3.2.1 Long distance usage charges are based on the actual usage of the
Company network. Chargeable time begins when a connection is
established between the Calling Station and the Called Station. Chargeable
time ends when either party "hangs up" thereby releasing the network
connection.

3.2.2 Unless otherwise specified in this Tariff, the minimum call duration for
billing purposes is sixty (60) seconds. In addition, unless otherwise
specified in this Tariff, usage is measured thereafter in sixty (60) second
increments and rounded to the next higher sixty (60) second period.

3.3 Minimum Call Completion Rate

A Customer can expect a call completion rate of not less than 97% during
peak use periods for all Feature Group D services.
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3.4 Usage Rates

3.4.1. The following are the per minute usage charges which apply to all calls.
These charges are in addition to the Non-recurring Charges and Recurring
Charges referred to herein.

3.4.2. Reserved for future use.
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3.4.3 Switched Services

A Switched Inbound Usage Charges

The Company's Switched Service is of fered to business
customers for both inbound and outbound. intra LATA. and
interLATA, calling over standard switched lines. Calls are billed in
sixty (60) second increments after an initial minimum call duration
of sixty (60) seconds. The following rates are not time of day
sensitive or distance sensitive, and apply 24 hours a day, 7 days a

DAY/EVENING/NIGHT/WEEKEND

Switched Outbound Usage Charges

DAYIEVENINGINIGHTIWEEKEND
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3.4.4 Dedicated Services

The Company's Dedicated Service is offered to business and residential
customers for both inbound and outbound. intra LATA and interLATA
calling over dedicated access lines. Calls are billed in sixty (60) second
increments after an initial minimum call duration of sixty (60) seconds
The following rates are not time of day sensitive or distance sensitive
and apply 24 hours a day, 7 days a week

Dedicated Inbound Usage Rates

DAY/EVENING/NIGHT/WEEKEND

Dedicated Outbound Usage Rates

DAY/EVENING/NIGHT/WEEKEND

Issued Effective

Issued By: John Barnicle, CEO
Peerless Network of Arizona. LLC
225 w. Washington Street, Ste 1285
Chicago, IL 60606



Peerless Network of Arizona, LLC Arizona Tariff No. 2
Original Page No. 35

3.4.5 Recurring Charges

Customers will incur the following monthly Recurring Charges:

Per 800 Number
Accounting Codes (non-verified)
Authorization Codes/BTN (verified)
Authorization Code change/add/delete
Monthly Recurring Charge Per T-1

SWITCHED
ACCESS

$1 .00
$1 .00
$1 .00
$1 .00
N/A

DEDICATED
ACCESS

$1 .00
$1 .QQ
$1 .00
$1 .00

$200.00

3.4.6 Non-Recurrinq Charges

Customers will incur the following Non-recurring Charges:

Per 800/888 Number
Accounting Codes (non-verified)
Authorization Codes/BTn (verified)
Authorization Code change/add/delete
Set and Installation Charge

SWITCHED
ACCESS

$5.00
$5.00
$5.00
$5.00

$50.00

DEDICATED
ACCESS

$5.00
$5.00
$5.00
$5.00

$50.00
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3.4.7 Director Assistance

The Company provides Directory Assistance as an ancillary service
exclusively to its customers. Directory Assistance is accessible by dialing
"1" plus the area code of the desired number, and 555-1212. The
customer may request up to two numbers per call to Directory
Assistance.

Directory Assistance, per call: $0.75

3.4.8 Long Distance Operator Assistance Service $2.50

3.4.9 Pav Telephone (Payphone) Surcharge

A surcharge shall be assessed for each call made from a pay telephone
to an 800 number or using a travel card and dialing the carrier prefix in
the form 101XXXX. Although collected on the customer's bill, this charge
is reimbursed to pay telephone service provider.

Per Call $0.50

3.4.10 Non-Sufficient Funds Checks

A return check charge of $25.00 will be assessed for checks returned for
insufficient funds.

3.4.11 Late Pavement Charge

Customers will be charged 1.5% of any amounts owed to the Company
beyond the due date for such payment.
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3.5 Special Promotional Offering

The Company may from time to time engage in Special Promotional Offerings or
Trial Service Offerings limited to certain dates, times or locations designed to
attract new subscribers or increase subscriber usage when approved by
Commission. The Company will give the Commission seven (7) days' notice of any
special promotional offerings detailing the promotion and provide the beginning
and ending dates. The Company will not have special promotional offerings for
more than 90 days in any 12-month period. In all such cases, the rates charged will
not exceed those specified in Section 4 hereof

3.6 Emerqencv Calls

Customer shall configure its PBX or other switch vehicle from which a customer
places a call so that 911 emergency calls, where available, and similar emergency
calls will be automatically routed to the emergency answering point for the
geographical location where the call originated without the intervention of
Company

3.7 PavDhone Use Service Charge

A Payphone Use Service Charge applies to each completed interLATA and
intraLATA non-sent paid message made over a pay phone owned by a utility or
Customer Owned Pay Telephone (COPT) Service. This includes calling card
service, collect calls, calls billed to a third number, completed calls to Directory
Assistance and Prepaid Card Service calls. This charge is collected on behalf of
the pay phone owner. All Customers will pay the Company a per call service
charge of $0.50
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3.8. Universal Connectivitv Charge

3.8.1. Services provided pursuant to this tariff are subject to an u discountable
monthly Universal Connectivity Charge. This monthly service charge is
equal to a percent of the Customer's total net intrastate, interstate and
international charges, after application of all applicable discounts and
credits, equal to the current FCC Contribution Factor.

The Company will waive the Universal Connectivity Charge with
respect to specifically identified Company charges to the extent that
the Customer demonstrates to the Company's reasonable
satisfaction that:

the Customer has filed a Universal Service Worksheet with
the Universal Service Administrator covering the twelfth
month prior to the month for which the Customer seeks the
waiver,

2. the charges with respect to which the waiver is sought are
for services purchased by Customer for resale, and

the Customer will file a Universal Service Worksheet with
the Universal Service Administrator in which the reported
billed revenues will include all billed revenues associated
with the Customer's resale of services purchased from the
Company.

The Universal Connectivity Charge will not be waived with respect
to:

1. charges for services purchased by the Customer for its own
use as an end user, or

2. charges for which the bill date is on, prior to, or within fifteen
days after, the date on which the Customer applies for a
waiver with respect to those charges.
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